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BATED 30 SEPTEMSER 5014

bt e R UL ST R S

{1} SAFE TECHNOLOGY 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 Safe Technology Limited.
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THIS AGREEMENT is mada on: 30 September 2014
BETWEEHN

1. SAFE TECHNOLOGY LIMITED, a company incorporated In England and Wales {company
number 03483402) whose registered office Is at Suite Riley Court, Milburn Hill Road,
University of Warwick Science Park, Coveniry, West Midiands CV4 7HP {the "Seiler’}; and

2. DASSAULT SYSTEMES UK LIMITED, a company incorporated in England and Wales
(company number 03482081) whose regisiored office is at Sulle 9 Riley Court, Milburm Hil
Road, University of Warwlck Science Park, Coveniry, West Midiands CV4 7HP (the "Buyer™.

BACKGROUND

The Seller has agreed to-sell the Business {as defined helow) fo the Buyer for the Gmnsidératicn {as
defined below) and upon the terms set out in this Agresment.

The Sslier is selling the Business as iis shareholder intends to dissolve or liguidate the Seller in the
future,

The parties agres 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 st out in the body of this Agreement. Any raference to this Agresment includes
the Background and Bchedulss. -

12 In this Agresment, the following words and expressions have the following meanings:

“Business” the business of the Seller of design and
devsiopment of durabllily analysis software and
providing related services, as carried on at the
Transfer Date by the Safler;

“Business Asssis” all the undertaking and assels of the Beller
' “ralating to the Business as set out in clause 2.1;

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

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

“Completion™ completion of the sale and purchase hersunder in
aceordance with clause 5;

"Completion Accounts” the unauditad balance shest of the Business as
al 30 Septembar 2014 to be prepared in
aceordance with Schadule 3;

“Consideration” the total purchase prica (exclusive of VAT) for the
Business Assets referred to in clause 4.1;
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“Ceontracis” alf contracts, engagements, licences, guaraniess
) and other comsnitments relating to the Business
which have been éntered into or undertaken by or
on behalf of the Seller in the course of the
Business and which remalin outstanding in whale
or in pari at the Transfer Date, with the axclusion

however of the Excluded Contracts;

“Ermployses” all of tha employses of the Selisr engaged in the
Business at the Transfer Dale, as detailed in
Schedule 4;

“Equipment” _ alt fixed and moveable machinery, office

equipment, computer hardware, furniture and
squipment owned by the Seller and or used by
the Ssiler in the Dusiness;

“Excluded Assets” the assets sxcluded from the sale and purchase
’ under this Agreement, being those more
spaciically detailed in Part 1 Scheduls 2

“Excluded Contracts the coniracts excluded Wom the sale and
" purchase under this Agreement being thoss
which remain outstanding in whole or in part at
the Transter Date more specifically identified by
the nama of the contractor in Part 3 Scheriuls 2;

“Excluded Liabilities” the fisbilitles exciuded from the sale and
purchase under this Agreement, being those
more specifisally delailed in Part 2 Scheduls 2;

“Goodwill” the goodwili of the Seller in relafion to the
Business together with the exclusive right for the
Buyer to represent eelf as camying on the
Business in succession to the Seller
“holding company” and “subsidiary”  shall have the meaning given in section 1159 of
. the Companies Act 2006 and a company shall be
treated, for the purposes only of the membership
requirement contained in subsections $158(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 security or in connsetion with the
taking of ascurity; or

(b} is nomines;
‘PR ) the intellectual property rights which are owned

by the Seller and notably thoss listed i Schedule
5; :

23
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1.4

o
s

“Liabilities” all debls including .the Trade Creditors,
' obligations and liabilitles {both ascertained and
contingent) of the Sefler in connection with the
Business at the Transfer Date of at any time
thereafter {but excluding all tax llabilities) arising
in respect of any profits aceruing or transactions
or chrcumstances occiirring up to the Transfer
Diate; :

“Records™ all books and records owned by the Seller and
- which relaie o the Business save for the Seller's
stafutory books:

“Sellsr's Group” ‘ the Seller, any holding company of the Seller and
any subsldiary of the Seller or any such holding
company.

“Stock” the stook in trade of the Business as af the

Transfer Date;

“Trade Creditors™ amounts owsd 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 io other mombars of the Seller's
Group), customers’ prepayments in respect of
contracts and trade bills payable;

“Trade Debis” amounts dus in connaclion with the Business to
the Seller at the Transfer Dats in respect of rade
deblors (including inter-company indebtedness
ifcurred in the course of the Business by other
members of the Sellars Group), amounts
recoverable on contracts, payments in advance,
trade bills recelvable, prapayments and accorued

income;
“Transfer Date™ 1 Octobar 2014;
“TUPE” - the Transfer of Undestakings (Protection of °

Employment) Regulations 2006 {as amendex).
The headings In this Agreement shall not affect its interoratation,

In this Agreement {unless the context requires otherwiss), any referance o a Background,
clause or Schedule is to a Background, clause or Scheduls {as the case may be) of or to this
Agresment, :

AGREEMENT TO SELL

Subject to clause 2.3, the Seller shail self and transfer with full title guarantes, free from all
fiens, charges and encumbrancss and any other rights of third parties and the Buyer shall
purchase &s 4 going concermn with effect from the Transfer Date the Business which shall
include the following Business Assets:
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348 fhe PR and

2.1.19

The Seller will, from the Transfer Date, whally discontinue carrying on the Business and the
Buyer shalf thersafter be entitled to carry on and continue the same and o holdl itself ow as
doing 50 in succession 1o the Seller. C

The Excluded Assets, Excluded Liabilties and Excluded Contracis are expressly exciudad
from the sals and purchase of the Business Assets,

LIABILITIES

At Corpletion the Buyer shall be deemed to have . sssumed responsibiiity for the Trade
Creditors and shall discharge the fiabilities In respect of the Trade Creditors and indemnify
and hold the Seller hammless from and against all procesdings, cleims actiuns, demands,
obligations, damages, Ivsses, costs and expenses which the Sellar may suffer or incur in
raspect of the Liabilities,

CONSIDERATION

in congideration for the sale and transfer by the Seller of the Business Assets, the Buyer
shail:

431  pay to the Sslier the amount of GBP § srgsanting the agoregate of () the
vaiue of the IPR which amount to GH i} the valus of the workforce
which amount to GBP F (iil) the valte of the cusiomer relationship which
amount to GBF’ and (v} the value of the other assets and liabilitfes which
corresponds o & negdtve amount of GBP 3 hich amount shall be adjustad,
positively or negatively as the case may be, y e sum aqual to the written down
value of the Business Assets as calculated in the Complation Accounts less an
amount aqual 1o the amount of the Trade Creditors and {praviding there is no double
counting) adjusting the resulting balance for the prepayments and accrualy in
accordance with paragraph 2 of Scheduls 3; and

412  assume responsibility for the satisfaction of all the Lisbilities as shown in the
Completion Accounts,

3
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4.2

&
L3

5.1

8.2

€.3

The Consideration referred 1o In clause 4.1 shall be determined a8 promptly as practicable by
the Sefler and the Buyer after the signing of this Agraement and shall be caloulaied in
accerdance with the Completion Accounts and the Consideration shall be apportioned
tetween the Business Assets in such manner as shall be agread batween the Seller and the
Buyer as promptly as practicable after the signing of this Agresment.

The Buyer and the Ssller heraby agree that the Consideration shall be paid by the Buyer to
the Seller within aixty (50) days from the date of this Agresment and shall be paid by cheque
or electronic funds transferred 1o 3 bank account of the Seller as may be nominated by the
Seller to the Buyer,

COMPLETON

Lk
The sale and purchase of the Business Asse's shall be complated Immediately afler this
Agraerment Is signed, when the avents sot out In this clause 5 shall take place,

.

On Compietion, the Saller shall cause to be deliverad or mada available to the Buyern
¢

5.2.1  such documents as the Buysr may reasonably require to complete the sale and
purchase of the Busihess Asssts iogether with all deeds and documents of ditle
ralating therato; ang

522 possession of such of the Business Assels as are tangible Encﬂu'ding all lista of
customers, Inventories, books of accourt and records {whather in computerised or
othier form) relating to the Business.

TITLE AND SUPPLEMENTARY PROVISIONS

Beneficlal ownership and risk In respect of the Business Assets shall pass to the Buyer on the
Transfer Date. Title to all Business Assels which can be transferred by delivery shall pass on
delivery and such delivery shall be desmed io taks place on the Transfer Date.

All assels acquired, Habilities incurrad or transactions antered into after the Transfer-Dats In
ralation to the Business and the resulis of the operations of the Business sincs that date shall
be for the account of the Buyer. Fuor the avoldance of doubt, sush assets, liabilities,
wansactions and results shall include, but without fimitation, the net amount of cash generatad
by the Business, intarast eamed on the daily bank balances held by the Selier for the account
of the Business, all Claims which have arisen and all Contracts which have besn anterad into

or undertaken since the Transfer Date.

insolar as the Business Assets cornprise the benefit of Clalms and the beneilt (subject to the
burden) of Contracts which cannet eifectively be assigned or ransferred by the Seller to the
Buyer except by agresments of novation or without obtaining a consent, an approval, a waiver
or the like from a third party ("Consents”); =l
. L]
8.3.1  the Sslier shall {upon the request of the Buyer) take all reasonabie steps to procure
that such Contracts are novated &r the Tiecessary consents obtained and the Buyer

shall co-operate with the Sglter fok such purpose; g -

8.3.2 unless or until sach of such Contracts, shall have been a0 novated or assignad or any
hecessary consent obtained, the Seller shall from the dats of Completion receive and
hold the benefit of the refevant Contract or Claim as trustee on trust for the Buyer and
shall pay to the Buyer promptly upoh receipt any sums recalvad by it undar any such
Contract or pursuant fo any such Claim;
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8.4

8.1

8.2

10

11

11.2

1.3

12

6.3.3 the Buyer shall from the date of Completion {at its own cost) assist the Seller io
perform all the obligations of the Sealler under any such Contracis and indemnify the
Sefler on an after-tax basis against all fiability {and all costs reasonably incurred by
the Seller) arising in connection with any such Coniracts,

The Seller shall with all due diligence executs such other documents and take such other
steps as ihe Buyer may reasonably require to vest the title to the Business Aseats in the
Buyer and to give offact to this Agresment.

DEBTS

Unless and until the Trade Debis are or any of them is assigned by the Seller to the Buyer,
the Sefler will collect and get in as agent for the Buyer the Trade Debis owad to it and will
promplly account to the Buyer for all payments received in respect of such Trade Debits.

EMPLOYEES

The pariies acknowledge and agres that the sale of the Busineas from the Seller to the Buyer
is a “relevant transfer” within the meaning of TUPE,

VAT

The parties shall use all reasonable efforts to snsure that the transter of the Business and the
Assets Is treated as a transfer of a businass 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 (Specid
Provigions) Order 1095,

i, notwithstanding clause 8.1, VAT is chargeable in connection with the tranafer of the
Business and the Assats 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 from HM Revernus & Customs that VAT is payabls,

WARRANTIES

The Seller warranis to the Buyer in the terms of the warraniies sat out in Scheduls 1 as at the
Transfer Date. -

PERIOD AFTER COMPLETION

The Parties shall, and shall use their respective bast endeavours to procure that any
necessary third party shall, sarry out execute and perform all such funther acis, deeds,
documents and things as sither of them may reasonably require by notice In wilting to give
effact fo the terms of this Agreement,

On recelving, on or after Completion, any notices, correspondence, information, orders or
enguiries relating to the Business or any money or other flems belonging to the Buyer and
relating to the Business, the Seller will immediately pass them io the Buyer and title in tham
shall vest in the Buyer.

The Seller witl take all reasonable steps to ensure that the Buyer obtains the full benefit and
erjoyment of the Goodwill and in particular will, whave possible, encourage customers of the
Business to deal with the Buyer in place of the Seller in relation to the Businsss.

ANNOUNCEMENTS
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On or as soon as possible after Completion, the Ssller will at the request of the Buyer join
with the Buyer in sending out a notica in such form as may be agreed belwsen them to all the
suppliers and customers of the Business and such other persons as ths Buyer may require
informing them of the transfer of the Businass.

13 ENTIRE AGHEEMENT

131 This Agreement sets out the entire agreement and understanding bstween the paries In
respact of the sale and purchase of the Business. ltis agreed thal

13.1.1 neither party has antered inte this Agreement in reliance upon any regresentation,
warranty or undertaking of any other party which is not expressly set out or referred io
in this Agresment; '

13.1.2 a party may claim in contract for breach of warranty under this Agresment but shall
have no claim or remedy under this Agreement in raspect of misrepresentation
{whether negligent or ctherwiss, and made prior to, andfor in, this Agresment) or
untrus statement made by the other party; and

13.1.3 this clause shall not exciude any liability for, or remedy in respsct of, fraudulent
misrepresentation, :

14 COUNTERPARTS

This Agreement may be executed in any number of counterparls which together shall
constitfe one agreament. Any parly may enter inlo this Agresment by executing a
counterpart and this Agreement shall not take effect uniil it has been exgouted by all parties.

15 FURTHER ASSURANCE

161 The Seller shall at the cost and expense of the Buyer use all reasonable endeavours 1o do or
procure to be done all such further acts and things and exacute or procure the execution of all
such other documents as the Buyer may. from tims {o time reasonably reguire 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.

16.2  The Seller hereby irrevocably appoints the Buvyer as its afiorney to sign, execute and dellver
on ite behalf all deads and documents and to do all acts and things necessary to give effect o
the ferms of this Agreement, :

16 SEVERABILITY

i any provision of this Agreement is held to he invalid or unenforeeable, then such provision
shall (so far as It fs Invalid or unenforceabls) be given no effsct and shall be deemed not to be
included in this Agreement. The parties shall then use all reascnable endeavours to replacs
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 invaiid or unenforceabls
provision,

17 VARIATION

This Agreemeant may be vared only by a document signed by sach of the parties to t. The
expression “varlation” shall include any variation, supplement, deletion or replacement
however effected.

18 NO RIGHTS UNDER CONTRACT (RIGHTS OF THIRD PARTIES} ACT 1999
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A person who is not a party to this Agresment shall have no right under the Contracts {Rights
of Third Parties) Act 1989 to enforce any its terms.

19 GOVERNING LAW

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

182  Each party irrevocably agrees to submit to the exclusive jurisdiction of the cowts of England
and Wales over any claim or maiter arising under of in conneaction with this Agreemant.

IN WITNESS of which the partiss have signed this Agreernent on the dats stated at the beginning of
ihis Agreement.
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1.1

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 Assats freé from all security
interests, options, equities, claims or other third party sights {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 agreament in the ardinary course of business;

titte retention provisions in respect of goods and materials supplied fo the Saller in the
ordinary course of the business:

liens érising in the ordinary course of business by operation of law.
ADEQUACY OF ASSETS

The Business Assets and the faciiities and services 1o 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 cusrertly carried on.

All of the Business Assets are in the possession or under the control of the Seller.
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SONEDULE 2

Part 1 = Bxcluded Asests

Part 2 - Excluded Liabilities

§

e

Part3 - Exclu;ded Contracts
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g " SCHEDULES

e

Completion Accounts '

X

p
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First Name

i Last Name

SCHEDULE 4

Employess

Employment

indefinite work contract

indefinite work contraot

"V Indefinite work coriract

indafinite work contract

indefinite work contract

indefinite work contract

indefinite work contract

indefinite work contract

indefinite work contract

indefinite work contract

indefinite work contract

Indefinite work contract

indefinite work coniract

. indafinite work contract

indefinits work contract

indafinite work contract
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SCHEDULE R
PR
Trademarks
Mark ) Terriwry{: Registration No. Hegistration Date
te-sale + logo Europe - OHIM 209589813 2011-08-18
FE-GAFE Us 3600951 2006-06-16
Bomain Names 4
Denomination Extansions
Lok, .com )
£0,uK, com
Lok, .cagr;
.ca.uk, ,G@rﬁ . |
s
j
e or nof) Including the assoclated

Copyright
dacumeﬂt&tian {for the build of the products and user documentati

o

&
Seller is the cwner of the copyright in and to the following products (in source code and oblect code
formats; whether he versiond or releases wers made availabi
T}

B \.\\ R

R
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SIGNED as a deed by

SAFE TECHNOLOGY LIMITED 3

SRAL RN ANAXLER A NGEN I A AN AR n e A A

A

aeting by a director

in the prosencs of: Diirschor

Witness signature:
Witness nama: :
Witness address: SNy €8N 68 e A S e s e e 3ot e e

CaTEavANLeRAvA

Witness ocoupation. USROS
5 %

SIGNED a3 9 deed by 3
DASSAULY SYSTEMES UK LIMITED 3

acting by a divestor § CoxranieNa re e g anenia

Witness signature:
Witness'-%amé:

Witness address:

3

V‘Jimess"bci,upa’cimz
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SIGKED as a dead by

N

SAFE TECHNOLOGY LIMITED i
acting by a direciar ]

in the presance of

Witness signature;
Witness name:

Witnass address:

Winess ocoupation:

SIGNED as a deed by 3

DASSAULT SYSTEMES UK LIMITED )

acting by a director 3

in the presence of Direnter

Wilness signaiure;

Withess name:

Witness addrass;

Wiiness oocupstion:
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AFPPENDIX 1

Balance Shoet as at 31 December 2013
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