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DATED 28 FEBRUARY 2013

{1) NETVIBES LIMITED
and

(2) DASSAULT SYSTEMES UK LIMITED

INTRA-GROUP BUSINESS AND ASSET TRANSFER AGREEMENT

relating to the sale and purchase of the business
and assets of Netvibes Limited

SHCOOSMITHS

Shoosmiths
7th Floor
125 Colmore Row
Birmingham
B3 3SH
Tel: 03700 864000
Fax: 03700 864001
Ref. AHH/162857.7
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THIS AGREEMENT is made on 28 February 2013

BETWEEN

1. NETVIBES LIMITED, a company incorporated in England and Wales (company number
05687298) whose registered office is at Suite 9 Riley Court, Milburn Hill Road, University of
Warwick Science Park, Coventry, West Midlands CV4 7HP (the “Seller"); and

2. DASSAULT SYSTEMES UK LIMITED, a company incorporated in England and Wales
(company number 03482081) whose registered office is at Suite 9 Riley Court, Milburn Hill
Road, University of Warwick Science Park, Coventry, West Midlands CV4 7HP (the “Buyer”).

BACKGROUND

(A) The Seller has agreed to sell the Business (as defined below) to the Buyer for the
Consideration (as defined below) and upon the terms set out in this Agreement.

(B) The Seller is selling the Business as its shareholder intends to dissolve or liquidate the Seller
in the future.

The parties agree as follows:
1 DEFINITIONS AND INTERPRETATION

1.1 The Background and Schedules form part of this Agreement and have the same force and
effect as if set out in the body of this Agreement. Any reference to this Agreement includes
the Background and Schedules.

1.2 In this Agreement, the following words and éxpressions have the following meanings:

“Business” the business of the Seller of developing and
distributing customizable soclal media monitoring,
analytics and alerts dashboards as carried on at
the Transfer Date by the Seller;

“Business Assets” T all the undertaking and assets of the Seller
relating to the Business as set out in clause 2.1,

“Cash” all the Seller's cash at the bank and in hand;

"Claims” the benefit of all rights and claims of the Seller
arising out of or in connection with the Business
other than claims refating to taxation and which
are subsisting at the Transfer Date;

“Completion” completion of the sale and purchase hereunder in
accordance with clause 5;

"Consideration” the total purchase price (exclusive of VAT) for the
Business Assets referred to in clause 4.1;

“Contracts” all contracts, engagements, licences, guarantees
and other commitments relating to the Business
which have been entered into or undertaken by or
on behalf of the Seller in the course of the
Business and which remain outstanding in whole

"
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or in part at the Transfer Date except for the
contract included in the Excluded Assets;

“Equipment” all fixed and moveable machinery, office
equipment, computer hardware, furniture and
equipment owned by the Seller and or used by
the Seller in the Business;

“Excluded Assets” the assets excluded from the sale and purchase
under this Agreement, being those more
specifically detailed in Part 1 Schedule 2;

“Excluded Liabilities” the liabilities excluded from the sale and
purchase under this Agreement, being those
more specifically detailed in Part 2 Schedule 2;

“Goodwill” the goodwill of the Seller in relation to the
Business together with the exclusive right for the
Buyer to represent itself as carrying on the
Business in succession to the Seller;

“holding company” and “subsidiary” shall have the meaning glven in section 1158 of
the Companies Act 2006 and a campany shall be
treated, for the purposes only of the membership
requirement contained in subsections 1159(1)(b}
and (c), as a member of another company even if
its shares in that other company are registered in
the name of:

(a) another person (or its nominee), whether by
way of sscurity or in connection with the
taking of security; or

(b) its nominee;

“IPR” intellectual property rights which are owned by
the Seller and notably those listed in Schedule 3,

“Liabilities™ all debts including the Trade Creditors,
obligations and fabilities (both ascertained and
contingent) of the Seller in connection with the
Business at the Transfer Date or at any time
thereafter (but excluding all tax liabilities) arising
in respect of any profits accruing or transactions
or circumstances occurring up to the Transfer
Date;

“Records” all books and records owned by the Seller and
which relate to the Business save for the Seller’s
statutory books;

“Seller's Group"l the Seller, any holding company of the Seller and
any subsidiary of the Selfler or any such holding
company.
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1.3

1.4

241

“Stock” the stock in trade of the Buslhess as at the
Transfer Date;

“Trade Creditors” ameunts owed in connection with the Business
by the Seller at the Transfer Date in respect of
trade creditors (including the Inter-company
indebtedness incurred in the course of the
Business to other members of the Seller's
Group), customers’' prepayments in respect of
contracts and trade bills payable;

“Trade Debts” amounts due in connection with the Business to
the Seller at the Transfer Date in respect of trade
debtors (including inter-company indebtedness
incurred in the course of the Business by other
members of the Seller's Group), amounts
recoverable on contracts, payments in advance,
trade hills receivable, prepayments and accrued

income;
*Transfer Date” the close of business on February 28, 2013;
“TUPE” the Transfer of Undertakings (Protection of

Employment) Regulations 2006 (as amended).
The headings in this Agreement shall not affect its interpretation.

In this Agreement (unless the context requires otherwise), any reference to a Background,
clause or Schedule is to a Background, clause or Schedule (as the case may be) of or to this

Agreement.
AGREEMENT TO SELL

Subject to clause 2.3, the Seller shall sell, transfer and assign with full right, title and interest,
free from all liens, charges and encumbrances and any other rights of third parties and the
Buyer shall purchase as a going concern with effect from the Transfer Date the Business
which shall include the following Business Assets:

2.1.1  the benefit of all Claims;

2.1.2  the beneiit (subject to the burden) of all Contracts;

2.1.3  the Goodwill;

2.1.4 the Equipment;

2,1.5 the Records;

2.1.6 the Stock;

2,17 the Trade Debts;

2.1.8 thelPR; and
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2.1.9 all (if any) other assets, property or rights of the Seller relating to or connected with or
belonging to or required for or used in the Business and which are not described in
the foregoing sub-clauses but do not form part of the Excluded Assets;

2.2 The Seller will, from the Transfer Date, wholly discontinue carrying on the Business and the
Buyer shall thereafter be entitled to carry on and continue the same and to hold itself out as
doing so in succession to the Seller,

23 The Excluded Assets and Excluded Liabilitles are expressly excluded from the sale and
purchase of the Business Assets.

3 LIABILITIES

At Completion the Buyer shall be deemed to have assumed responsibility for the Trade
Creditors and shall discharge the liabilities in respect of the Trade Creditors and indemnify
and hold the Seller harmless from and against all proceedings, claims actions, demands,
obligations, damages, losses, costs and expenses which the Seller may suffer or incur in
respect of the Liabilities.

oo e e ey
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5 COMPLETION

5.1 The sale and purchase of the Business Assets shall be completed immediately after this
Agreement is signed, when the events set out in this clause 5 shall take place.

6.2 On Completion, the Seller shall cause to be delivered or made available to the Buyer:

5.2.1 such documents as the Buyer may reasonably require to complete the sale and
purchase of the Business Assets together with all deeds and documents of title
relating thereto; and

§.2.2 possassion of such of the Business Assets as are tangible Including all lists of
customers, Inventorles, books of account and records (whether in computerised or
other form) relating to the Business.

5.3 The Censideration referred to in clause 4.1.1 shall be paid to the Seller (by cheque or
electronic funds transferred to a bank account of the Seller as may be nominated by the
Seller to the Buyer).
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6.1

6.2

6.3

6.4

TITLE AND SUPPLEMENTARY PROVISIONS

Beneficial ownership and risk in respect of the Business Assets shall pass to thé Buyer on the
Transfer Date. Title to all Business Assets which can be fransferred by delivery shalf pass on
delivery and such delivery shall be deemed to take place on the Transfer Date.

All assets acquired, liabilities incurred or transactions entered into after the Transfer Date in
relation to the Business and the results of the operations of the Business since that date shall
be for the account of the Buyer. For the avoidance of doubt, such assets, liabilities,
transactions and results shall include, but without limitation, the net amount of cash generated
by the Business, interest earned on the daily bank balances held by the Seller for the account
of the Business, all Claims which have arisen and all Contracts which have heen entered into
or undertaken since the Transfer Date.

Insofar as the Business Assets comprise the benefit of Claims and the benefit (subject to the
burden) of Contracts which cannot effectively be assigned or transferred by the Seller to the
Buyer except by agreements of novation or without abtaining a consent, an approval, a waiver
or the like from a third party ("Consents™):

6.3.1 the Seller shall (upon the request of the Buyer) take all reasonable steps to procure
that such Contracts are novated or the necessary consents obtained and the Buyer
shall ca-operate with the Seller for such purpose;

6.3.2 unless or until each of such Centracts, shall have beeh so novated or assigned or any
necessary consent obtained, the Seller shall from the date of Completion receive and
hold the benefit of the relevant Contract or Claim as trustee on trust for the Buyer and
shall pay to the Buyer promptly upon receipt any sums received by it under any such
Contract or pursuant to any such Claim;

8.3.3 the Buyer shall from the date of Completion (at its own cost) assist the Seller to
perform all the obligations of the Seller under any such Contracts and indemnify the
Seller on an after-tax basis against all liability (and all costs reasonably incurred by
the Seller) arising in connection with any such Contracts.

The Seller shall with all due diligence execute such other documents and take such other
steps as the Buyer may reasonably require to vest the title to the Business Assets in the
Buyer and to give effect to this Agreement.

DEBTS

Unless and until the Trade Debts are or any of them is assigned by the Seller'to the Buyer,
the Seller will collect and get in as agent for the Buyer the Trade Debts owed to it and will
promptly account to the Buyer for all payments received in respect of such Trade Debls.

EMPLOYEES

The parties acknowledge and agree that the sale of the Business from the Seller to the Buyer
is a “relevant transfer” within the meaning of TUPE.

&
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9 VAT

9.1 The parties shall use all reasonable efforts to ensure that the transfer of the Business and the
Assets is treated as a transfer of a business as a going concern for the purposes of section
49 of the Value Added Tax Act 1994 and article 5 of the Value Added Tax (Special
Provisions) Order 1995.

9.2 If, notwithstanding clause 9.1, VAT is chargeable in connection with the transfer of the
Business and the Assets under this Agreement, the Buyer shall pay to the Seller the amount
of VAT immediately upon receipt of the relevant VAT invoice together with a copy of the
confirmation fram HM Revenue & Customs that VAT is payable,

10 WARRANTIES

The Seller warrants to the Buyer in the terms of the warranties set out in Schedule 1 as at the
Transfer Date.

1 PERIOD AFTER COMPLETION

11.1  The Partles shall, and shall use their respective best endeavours to procure that any
necessary third party shall, carry out, execute and perform all such further acts, deeds,
documents and things as either of thern may reasonably require by notice in writing to give
effect to the terms of this Agreement.

11.2  On receiving, on or after Completion, any notices, correspondence, infarmation, orders ar
enguiries relating to the Business or any money or other items belonging to the Buyer and
relating to the Business, the Seller will inmediately pass them to the Buyer and title in them

- shall vest in the Buyer.

11.3  The Seller will take all reasonable steps to ensure that the Buyer obtains the full benefit and
enfoyment of the Goodwill and in particular will, where possible, encourage customers of the
Business to deal with the Buyer in place of the Seller in relation o the Business,

12 ANNOUNCEMENTS

On or as soon as possible after Completion, the Seller will at the request of the Buyer join
with the Buyer in sending out a notice in such form as may be agreed between them to all the
suppliers and customers of the Business and such other persons as the Buyer may require
infarming them of the transfer aof the Business.

13 ENTIRE AGREEMENT

13.1  This Agreement sets out the entire agreement and understanding between the parties in
respect of the sale and purchase of the Business, Itis agreed that;

13.1.1 nelther party has entered info this Agreement in reliance upon any representation,
warranty or undertaking of any other party which is not expressly set out or referred to
in this Agreement;

13.1.2 a party may claim in contract for breach of warranty under this Agreement but shall
have no claim or remedy under this Agreement in respect of misrepresentation
(whether negligent or otherwise, and made prior to, and/or in, this Agreement) or
untrue statement made by the cther party; and

13.1.3 this clause shall not exclude any liability for, or remedy in respect of, fraudulent
misrepresentation.
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14 COUNTERPARTS

This Agreement may be executed In any number of counterparts which together shall
constitute one agreement. Any party may enter into this Agreement by executing a
counterpart and this Agreement shall not take effect until it has been executed by all parties.

15 FURTHER ASSURANCE

15,1 The Seller shall at the cost and expense of the Buyer use all reasonable endeavours to do or
procure to be done all such further acts and things and execute or procure the execution of all
such ather documents as the Buyer may from time to time reasonably require for the purpose
of giving the Buyer the full legal and beneficial title to the Shares and otherwise giving the
Buyer the full benefit of this Agreement.

15.2  The Seller hereby irrevocably appoints the Buyer as its attomey to sign, execute and deliver
on its behalf all deeds and documents and to do all acts and things necessary to give effect to

the terms of this Agreement.

16 SEVERABILITY

If any provision of this Agreement is held to be invalid or unenforceable, then such provision
shall {so far as it is invalid or unanferceable) be given no effect and shall be deemed not to be
incluced in this Agreement. The parties shall then use all reasonable endeavours to replace
the invalid or unenforceable provision by a valid and enforceable substitute provision the
effect of which is as close as possible to the intended effect of the invalid or unenforceable

provision. ‘

17 VARIATION

This Agreement may be varied only by a document signed by esach of the parties te it. The
expression ‘“variation” shall include any variation, supplement, deletion or replacement
however effected.

18 NO RIGHTS UNDER CONTRACT (RIGHTS OF THIRD PARTIES) ACT 1999

A person who is not a party to this Agreement shall have no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce any its terms.

19 GOVERNING LAW

19.1  This Agreement and the relationship between the parties shall be governed by, and construed
in accordance with, English law.

19.2  Each party irrevocably agrees to submit to the exclusive jurisdiction of the courts of England
and Wales over any claim or matter arising under or in connection with this Agreement.

IN WITNESS of which the parties have signed this Agreement on the date stated at the beginning of
this Agreement.
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1.2

1.3

2.1

2.2

SCHEDULE 1
The Warranties

THE BUSINESS ASSETS
The Seller is the sole legal and beneficial owner of the Business Assets free from all security
interests, options, equities, claims or other third party rights (including, without limitation,

rights of pre-emption) of any nature whatsoever, and has the legal right to dispose of the
Business Assets, except for:

any hire or lease agreement in the ordinary course of business;

title retention provisions in respect of goods and materials supplied to the Seller in the
ordinary course of the business; '

liens arising in the ordinary course of business by aperation of law.
ADEQUACY OF ASSETS

The Business Assets and the facilities and services to which the Seller has a contractual right
include all rights and assets necessary for the carrying on of the Business in the manner in
which it is currently carried on.

All of the Business Assets are in the possession or under the contro! of the Seller.

P
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1 Trademarks

1.1 "NETVIBES”

SCHEDULE 3

SCHEDULE 1

Intellectual Property Rights

Country Classes Filing/registration Filing Date
number
France 9, 35, 38, 41, 42 3485157 Febh. 13, 2007
Community TM 9, 35, 38, 41, 42 6200059 Jun, 20, 2007
China 42 5936949 Mar, 28, 2010
China 41 5936950 April 7, 2010
China 38 5936951 Mar. 21, 2010
China 35 5936952 Mar. 28, 2010
China 9 5936953 Dec. 14, 2009
UK 9, 35, 38,41, 42 2446553 Feb. 10, 2007
USA 42 3323416 Feb. 15, 2007
Canada 9, 35, 38, 41,42 1337995 Mar. 5, 2007
India 9, 35, 38, 41,42 1613032 Oct. 18, 2007
Taiwan T 0, 35,38,41,42 1336263 Jun. 15, 2007
Indonesia g IDM 000287763 July 17, 2008
Indonesia 35 IDM 000297873 July 17, 2009
Indonesia 38, 41,42 IDM 000297871 July 17, 2009
Australia 9, 38, 42 1245467 May 27, 2009
Singapare 9,38, 42 T0808127F June 19, 2008
Korea g, 35,38,41,42 45-28818 Sep. 8, 2009
Japan 9, 38, 42 5249637 July 14, 2008
10
g
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Germany

9, 38, 42

302008041254 Jun. 26, 2008

Spain

8, 38, 42

2838405 Jun. 22, 2008

Switzerland

9,38, 42

581087 July 24, 2008

International (Germany,
Australia, Japan, Norway,
Singapore, Turkey and pending
in Spain, ltaly, Russia and
Switzerland

9, 35, 38, 41, 42

941402 Aug. 3, 2007

1.2 “Universal Widget Platform™

Country

Classes

Filing/registration Filing Date
number

France

9, 38,42

35624032 Sept. 11, 2007

USA

42

3741347 Jan. 19, 2010

International (Registered in
Armenia, Turkey, Japan, Georgla

Refused In China, Singapore,
Karea, Cyprus, Russla, Vieinam,
Egypt, Estania, Kazakhstan, Syria,
Azerbaijan, Cuba

Pending in Albania, Algeria,
Bhutan, Kenya, Kirghizstan,
Lasotho, Leatonia, Liberia,
Lichtenstein, Moracco, Monaco,
Montenegro, Mongalia,
Meozambique, Namibia, lran, Sterra
Leone, Sudan, Swatziland,
Tajikistan, Botswana, Island,
Lithuania, Oman, Turkmenistan

9, 38,42

979574 Aug. 7, 2008

11
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1.3 “Universal Widget API™

Country Classes Filing/registration Filing Date
number
France 9, 38,42 3498558 Apr. 30, 2007
USA 42 3741348 Jan. 19, 2010
Australia 9, 38, 42 1299758 May 19, 2009
Germany 9, 38 (refused in that 302010035875.0 Jun. 1§, 2010
class}), 42
UK 38 2550997A Jun. 23, 2010
Spain 9, 38, 42 2834060 Jun, 8, 2010
International (Registered in 9, 38, 42 979575 Aug. 7, 2008
Singapore, Amenia, Turkay,
Japan, Georgia
Refused in China, Cuba, Korea,
Cyprus, Russia, , Egypt, Estonia,
Kazakhstan, Syria, Azerhaljan
Pending in Albanla, Algeria,
Bhutan, Kenya, Kirghizstan,
Lesathe, Lectonia, Liberda,
Lichtenstein, Moroceo, Monace,
Montenegro, Mongoalia,
Mozamblique, Namibia, Iran, Siera
Leone, Sudan, Swaziland,
Tajikistan, Botswana, Island,
Lithuania, Oman, Turkmenistan,
Vietnam
1.4 "Open Widget Platform”
Country Classes Filing/registration Filing Date
number
France 9, 38, 42 3539695 Nav. 23, 2007

12
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SIGNED as a deed by ) f ETEA Thckson
NETVIBES LIMITED ) W '
. ; ™
acting by its attorney ) e e

in the presence of: Attorney

Witness signature: ELTRAG,

Witness name: M 2N 2

G PUEY. CORBT, MILBURN HiLl RO,

Witness address:
LEOMENTRY, SV ZHE....

Witness occupation: e ECUNTTADNT
SIGNED as a deed by ) PETEA TBLsr W
DASSAULT SYSTEMES UK LIMITED ) '

J e
acting by its attorney Y
in the presence of: Attorney

Witness signature: BTN e,

Witnesspame: L EMMALETNVS

AL RUES, COURT, M ILRBYRN HILL ROAL,
QU ENTRY, ) CU e . ZHE.
Witness occupation: e ICCOUNTAINT o,

Withess address:;

14
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