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THIS BGREEMENT {s dared 3¢ June 2019

Pagnes

{1} informa Busingss intelfigence Ing., 5 Massachugetis corporation, whose registered
officeds at- 605 3rd Avenue, 22nd Floor, New York 10158 {Sellerh; and

{2} Agribusiness intelligence U8, LI, o Delaware limited Hability compsny whose
registered office s at 251 Little Falls Drive, Wilmington, 198808 (Buyer).

BACKGROUND

{A) The Seller has agreed to sell and the Buyer has agreed to purchase the Rusiness
{together with the &swets) as 8 going concern subject to and on the ternss and
conditions ot this sgreement.

By The Seller and Buyer ars both group companies of informa Ple, the ultimste sarent
company of the group at the date of this agreement.

AGRELD TERMS
1. INTERPRETATION
%3 The definitions and rules of interpretation in this clause apply in this agresmaent,

Affiliates meansary husiness eatity froon time to time controlling, contrailed by, or
wnder commoncontrobwith, either party.

Assets: the property, rights and assets of the Business to be soid and purchased
pursuant to clause 2.1,

Assumed Liabiities: all debts, lizbilities and obilgations of any nature of the seller
refating exclusively to the Business of the Assets, whather aciusl of coptingent,
which are due or outstanding on or have acorued at the Effective Time, including the
Creditors and excluding the Excluded Liabilities,

Book Debis: all trade and cther debts and amounts swing to the Seller at the
Effective Time in raspectof the Business {whether or not invoiced).

Business: the Agribusiness Intelligence business carried on by the Seller 3t the
Effective Timea,

Business Clabmi: ol of the Seller's rights, entitiements and clsims against third
parties arising directly or indirectly out of or In connection with the operation of the
Business or relating to the Assets, including rights under any warranties, conditions,
guaraniens or indamnities or under the Sale of Goods Act 1879,

Business Day: aday {other than 3 Ssturday, Sunday or publichoiiday) whaa banksin
tondon are opan for business
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Business information: il information; know-how amd teshmiguss iwhether or not
confidential and in whatevar form held} which in any way rafate, whaolly or partly, to
the Business.

Buginess ntellactual Propearty Rights: the Intelfectual Property Rights and Domain
Names owned, used or hald for use by the Selier i, or in connection with, the
Business and-as listed at Schedule 2,

Business Name: Agribusiness inteilligence.

Completion: the complation of the sale and purchass of the Business and the Assets
in accordance with this agreement.

Completion Date: means the date of this Agresment.

Contracts: the custormer and supplier contracts, arvangements, livances and other
commitments relating 1o the Buginess entered into, on or before, and which remain
to be performad by any party to theny in whole or In part at, the Effective Tine and
as listed af Schaduln 1.

Creditors: 2l trade debis and acorued charges relatedto the Busingss owing by the
Seller at the Effective Time to the trade creditors of the Salier.

Customer Database: means the contact details ofr () current customers of the
Business as at the date of this Agreement: §#} persons who have Beed customers of
the Business in the two year period praceding the date of this Apresment; and (i)
persons that the Business s actively angaging with at anv time in the two year
periad preceding the date of this Agresment for sales of products of the Businass,

Domain Mames: as set out in Schedule 2
Effactive Time: 00.01 on the Completicn Date.

Emmployess: the parsons emploved, or otherwise engaged to provide services, wholly
or mainly in the Busingss in the United Statss at the Effactive Timé and as listed at
Schedule 3.

Encumbrance: any monigags, chargs {fixed or floating); pledpe, lien, hypothecation,
puarantes, trust fight of set-off or other thitd party right or interest {legal or
equitable} including any assignment by way of security, reservation of title or other
securty interest of any kind, however created or arising, or any other agregment ar
grrangement {including a ssleand repurchaseagresment) having similar affect,

Excluded Liabilitles: any Hability for Taxation relating to the Busingss for which the
Selier is or will became lable whather or not such o liability for Taxation has arisen
at the Effactive Time:

Goodwill: the goodwill, cusiom and connection of the Selier in relation to the
Business, together with the sxclusive right for the Buyer to carry on the Business
under the Business Neme {and all other names associated with the Business) and

o]

£
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i4

respectively to represent themselves as carrying oncthe Business in surcession 1o the
Seffer.

Irteltectual Property Rights: patents, rights to inventions, utiiity mindels, copyrighs,
trade marks, service marks, trade, businase and domain names, rights in trade dress
orget-up, rights in goodwill or to sue for passing off, unfalr competition rights, rights
in designs, rights in computer software, database rights, topogranhy rights, rizhts in
sonfidential information {including know-how and trade secects) and any other
intellectual proparty Bghts, In each case whether registered or unregistered and
including all applications for and rerewals o sidensings of Such rights, and ali
sirnifar or equivalent rights or forms of protection in any part of the world,

iT Systems: all computer hardware {including network and telecommunications
equipment} and software {including associated preparatory materialz, user manuals
and other reisted documeniation) owned, used, leased or losnsed by or in relation
1o the Business as listed at Schedule 4,

Lesses: means the lesse of the Properties, particulars of which ate set out in
Schedule 8,

Personal Data: the personal date comprised in the Customer Databasa,
Propsrties: theleasehold properties, particulars of which-arsetout inSchedute 5.

Records: the books, accounts {indluding VAT records and returns), lists of customars
and suppiiers and 3l the other documents, sapers and records relating to the
Businass or any of the Assats,

Stock: the stock-in-trade of the Business at the Fffective Time.

Tan: all forms of taxation and statutory, governmental, state, federal, provingial,
lncal, government or municipsl charges, duties, imposts, coniributions, levies,
withholdings or Hlabilities wheraver chargesble and whether of the UK or any other
urisdiction; and any penalty, fine, surchiargs, intersst, chargés or costs ralating
thereto, and taxation maans thesame,

Third Party Consents a consent; licence, approval, authorisation or walver reguired
from a third party for the conveyance, transfer, assignment or novation in favour of
the Buyer of any of the Assets or Assumed Liabiliting,

Warranties: means the warranties set out in Clause 8,
Clause and schedule headings do not sifect the interpretation of this sagreemesnt.

A reference to o clase or g schedule is a reference to a clhuse of, or schedule to,
this agresmant. A reference to # paragraph Is to & paragraph of te rolevant
schedule, and a refavence to an appendix is to the relevant appendin to this
agreement.

A person ingludes a corporate of unincorporated body.

Wl
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L& The werds and -expression defined o sectiony 1459, 1381 and 3152 of ihe
Companies Act 2006 shall have the same meanings in this agreemant,

1.6 & Bbusiness entity shall be deemed to "control” another business entity if it owns,
divectly or indiractly, in excess of 50% of the outstanding voting securities or capital
stack of such business entity or any other comparable eguity or cwnerslip interest
with respect to 3 business entity other than a corporation or as defined in saction
1124 of the Corporation Tax Act 2030,

1.7 The terms controller, deta subject ano processing shall have the meanings ascribad
to themn under the General Data Protection Regulstion {{BU) 2018/679) and the term
process shall be construed scoordinghe

1.8 Words in the singular inchude the plural and in the plural include the singular.
1.2 A reference to one gender inchudes » reference 1o the other gender.

110 A reference to a statute, statutory provision or any subordinate leglclation mads
under @ statuie is to such siatute, pravision or subordinate legislation ae amended
or re-enactad from time to time whether before or after the date of this agreemant
and, In the case of 3 statute, includes any subordinate legislation made under that
statute whether before or after the date of this agreement.

LAY Wiriting o written indudas faxes but note-mail

112 Documents in agresd form are dotumentsin the form agreed by the parties to this
zgreement and initialled by them or on their behalf for idantification.

113 Where the words include{s}), including or in particuler are used in this agreement,
they are deemed to have the words "without imitation" following them.

114 References o this sgresment include this agreoment as amendad or varied in
accordance with its terms,

AGREEMENT TOSELLAND PURCHASE

b The Sallae chall scellfree frony sl Encumvbrances and the Buver shall buy, with effect
from the Efective Time, the Busingss sy asongsoncemitogether With the assets
listed below:

(a) the Goodwill;

(by thebaneiit Subjectto the burden} of the Contracts;

(c) the Stock;

(d) thetenant's interest inthe Leases;
{e) the Business Information;

) the iT System;

{(g) the Book Dabts;
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(h)  the Business Namsy;

(i) the Businass Intelfectual Property Rights;
{{H Customer Database;

(ky  the Records; and

)] the Business Claims.

td
1253

This Agreement shall constitute an effective assignment of the Business and the
Assets which ave capable of assignmant without the consent of any third party,. in
each case, with effect from the Effective Time.

23 Each Lease shall be assigned to the Buyer in sccordance with parts 1 and 2 of
Schedule 5 and the Assignment and Assumption of Lease {as defined bebow].

3. ASSUMED LIABILITIES
The Buyer shall with effect from the Effective Time:

(a) assume respomsibility: for and pay, satisfy or perform the Assumed
Liabifities; and

(b)  pay, satisfy or discharge ail debts, labilities and obligations incurred by the
Buyer In connection withithe Business and Assets after the Efsctive Tirms,

4. EXCLUDED LIaBuITIES
Nothing in thic agreement shall pass to the Buyer, or shall be construsd as

accaptance by the Buyer of, the Excluded Lishilities and the Seller shali:

(a8)  pay, satisfy and perform the Excluded Liabilities whether arising before or
after the Effective Time: and

(b) indemnify and keep indemnified the Buver against any such Habilities or
the Seller’s fallure to pay, satisfy or pesform and observe the Excluded
Liahilities.

5. CONSIDERATION

&

COMPLETION

6.1 Completion shall take place immediately after execution of this sgresment.

s
s

The Seller shall delivar, or procure delfvery, to the Buyer of, ar make available to the
Buyer:

{al on Completion, physical possession of all the Assets capahie of passing hy
delivery, with the intent that title in such Assets shall pass by and upon
such defivery;

e
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{b} on, or whevreguired by ihe Buyer after, Completion such conveyanees,
transfars, assignments and novations together with the reguisite notices,
Hicenices, documents of title and relevant Third Party Consents as may he
nacessary 1o vest in the Buyer title to all of those Assels which are not
transferable by delivery as the Seller may have gbtained and which will
parmit the Buyer to enter inte and take possession of the Business and
Assets, subject always 1o the provisions of clause 7; and

fc}  on Completion, with respect to each Lease, an Assignment angd Assumption
of Lease, in the agreed form, {sach, an Assignment and Sssumption of
Lease), duly excoyted by Selier and, if necessary, Seller's signature shall be
witnessed andfor notarized.

£.3 The Seiler shall give the Buyer possession of the Properties In scoordance with the
provisians of Schedule §

2. FASSING OF TITLE AND RISK AND THIRD PARTY CONSENTS

7.1 if any Third Party Consent s requirad to transfer an Asset to the Buyer and such
Third Party Consant has not been obtained prior to Completion, the Seffer agrees to
use reasonable commercial efforts.after Completion fo obtain such consent as soon
a5 possible and to effect any transfer or assignment or novation of that Asset at the
reguest of the Buyer after recsipt of the Third Party Consent, and the Buyer shall
epoperate with the Seller so far as is reasonable for such purposes,

i
s

tnso far as any Assets are net delivared or formally transferred, rovated or assigned
to the Buyer ab Completion and untidl such time as they are formally transferred,
novated or assignedto the Buyaeyn

{ap  the Seler shalt be deemed to bold {and to have hinld singe the Effsctive
Tirne} all such Assets on trust for the Buyer; and

(by to the exterd permissible under faw or the terms of gny relevant
agrasment:

(i)  the Seller shall use cormmercially ressonable efforts to procure at
the Buyer's cost that the Buver shall be entitied to the benefit, to
receive the income therefrom, and to have the dght of
enforcement of the Business Claims, if any, relating to those Assats
ard shall at il Boves act with regard to those Assels in accordanca
with the Buyer's reasonable instructions from thae to time in each
cass from the Effective Tirne; and

(iiy  the Buyer shail perform ail the obligations of the Seller in respact of
such Assets which are Contracts.

7.3 i within the sarlier of three months after the Completion Date or the date on which
the Buyer ceases to e contrelled by informa pic {or such longer perind as the Seller

&
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T4

7.5

8.2

may deteimine] any Third Party Consent has not been obtained in relation to thaose
Assets that sre Contracts), the Saller may atany time theresfer at ity cole-discration
by notice in writing slect to éither:

(2} terminstethe relavant Contract: ov
() enstude the relevant Contract from sale drder this sgresment,

and the Seller shall have no further obligation to the Buver in relation to that
Contract and the Saller shall indemnify the Buyer against aff divect iosses suffered or
incurred by the Buyer arising out of o in connection with the terminetion of sueh
Contracts,

Mothing in this agreement shall be construed as an assignment or an attampted
assigriment if such assignment or stiempted assigiment would constitute a.Breach
of any Contract,

Title to those Assets transferred at Completion shall pass t the Buyer at Completion
and title to those Assets transferrad after Completion shall pass to the Buyer at the
tirme of transfar,

Risk In respect of all the Sssets shal pass to the Buyer gt the Efective Tine.

WARRANTIES
Seller Warranties

The Selfer warrants to the Buyer that:

(8)  the Sefler has 2l requisite corporate power to entar inte and perform this
agraement and the transactions and matters contemplated thershy and
has taken alf necessary action to authorise the endry into and performance
of this agreement and the transactions and matters sontemplated thareby;

(b)  the Selier has good and marketable title to sach Asset {whathar tangible
and Intangible}, and each Asset is lagally and benefically owned by the
Sebier; and

(c) there are no Encumbrances over any of the Assets, and the Selier has aot
agreed to create any Encumbrances over the Assets or any part of them.

Buyer Warranties

The Buyer warrants to the Seller that it will, and will procure that members of the
Buyer's group will, only process Personal Bata for the same purposes that such
Personal Data 5 processed in connaction with the normal operation of the Business
as at the Completion Date uniess, and to the extant that, the Buyer provides such
additional notices and ohtains consents from data subjects in accordance with Duta
Protection Law a5 are required for any additionatl processing activity outside of the
noarroab operation of the Busingds as &t the Complstion Date,

B
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5.1

fis)
3

@.3

3.4

THE EMPLOVEES

Effective immedistely foliowing Completion, Seiler shall, or shall cause an Affiliate of
Seller to, transfer to Buyer or an Affillate of Buyer the employment or retention {as
applicable} of ali Employees, including Employees who are absent due to vacation,
family leave, short-term disability or other approved leave of absence {the
Employees who become emploved or retained {as applicable} by Buver or an
Affiliate of Buyer immediately following Completion, the Transferred Employaes).
Notwithstanding the foregoing, the Buyer {or applicable Affiliate of Buyer) may
tarminate any Transferred Employee at any time and for any reason.

Buyer shall, or shall cause an Affiliate of Buver to, provide sach Transferred
Employee immediately following Completion with: {i} base salary or hourly wages
which are no less than the base salasy or hourly wages provided by Seller
immediately prioy to Completion; (i) target bonus opportunities {excluding aguity-
based compensation}, if any, which are v less than the target bonus opporturnities
{excluding equity-based compensation} provided by Seiler immadiately prior to
Completion; {1l ratiremant and welfare benefits that are no less favourable in the
aggregate than those provided by Seller immediately prior to Completion; and {iv)
severance benefits that are no less favourable than the sractice, plan or policy in
effect for such Transferred Employes immediately prior to Compistion {the
Continuad Employment Terms), provided, howaver, that neither Seller nor any of its
Affitiates shall transfer sponsorship or financial Hability for any employes benefit
glans to Buyar at any time. Notwithstanding the foragoing, the Buyar {or applicahia
Affiliate of Buyer) may modify, amend, or terminate the Continusd Employment
Terms at any tinte and for any reason,

Buyar and Seller intend that the transactions contemplated by this Agresment
should not constitute a separation, tarmination or severance of emplovment of any
Transfarred Employee, including for purposes of any benefit plan that provides for
separation, termingtion or severance benafits, and that sach such: Employee will
have continuous employrent immediately before and  immediately  aRer
Completion.

This clause 9 shall be binding upon and inure solely to the benefit of each of the
partiss to this Agreement, and nothing in this clause 9, sxprass or implisd, shall
confer upon any other Person any fights or refmadies of any nature whatsoever
under or by reason of this dause 3. Nothing contained herein, exprass or implisd,
shalt be construed to establish, amend or modify any bensfit plan, program,
sgreament or arrangement. The partiag hereto acknowledge and agree that the
terms set forth in this clause 9 shall not creste any right in any Transferred
Employes or any other Person to any continued employrent with Buyar or any of 13
Affillates or compensation or benefits of any nature or kind whatsosver,

8
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18 ASSIGNRMENT OF THIS AGREEMENT

The Buyer shall not assign. transfer, morigage, charge, subtonteact, delegate,;
declare a trust over, or deal In any other manner with any or all of its rights and
obligations under this agresment.

11, SEVERABNCE

131 if any provision of this agreement (or part of 3 provision] & found by any court or
adminisirative body of competent jurisdiction to be invalid, unenforceable or itegal,
that provision shall be ineffective to the extent of such illegality, invalidity or
unenforceabllity but the other provisions shall remain in force,

1LY Hany invalid, unenforcealls or illegal provision would be valid, enforcesble or legal
if some part of & ware deleted, the provision shall apply with the minimum
modification necessary to make i legal, vaiid and enforceable,

12 THIRD PARTY RIGHTS
No term of this agreement shall be enforceable under the Contracts {(Rights of Third
Parties} Act 1999 by a person who is not 3 party to this agreement, but this doss not
affiect any right or remedy of & third party which exists or is available apart from
arider that Act.

13, Buik SaLE Laws
The parties hereby waive compliance with the provisions of any butk sales, bulk
transfer or similar Laws of the Uniform Commercial Code that may otherwise be
applicable with respect to the sale of any or all of the Assets to Buyer; provided that
the Seller shall indemnify and hold the Buyer harmiess from and against any non-
compliance of such Laws.

14, TAXES
Al transfer, documentary, sales, use, stamp, registration, vahis added and other
such Tax and fees {including any penalties and interest] incurred in connection with
this Agreement and the other Transaction Docurnents {including any reat property
transfer Tax and any other similar Tax} shall be borne and paid by Seffer when dus.
Seller shall, st its own expense, timely file any Tax return or other document with
raspect to such Taxes or fees {and Buyer shall cooperate with respect thereto as

nacessaryl.

i% COUNTERRARTS
This agresment may be executed In any numbsr of counterparts, each of which
when executed and delivered constitutes an original of this agreement but all the
caunterparts shall together constitute the same agresment,

i8. GOVERMING LAW AND JURISDICTION
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161 This agreement and any disputes oroaims arising out-of o in connection with-t or
its subject matter or formation including aon-contrachust disputes or daims) are
governed by and construed it accordance with the law of £ ngland and Wales.

6.2 The parties irrevocabiy agrae that the courts of England and Wales have exclusive
jurisdistion 1o settle any dispute or claim that arbes out of or in connection with this
agreemant or its subject matter or formation {including dor-contractual disputes or
chaims).

Tris agreement has been enteréd into on the dete stated at the beginning of it
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Additional Customer Contracts
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Schedule 2 ~ Business 1P

Registered i
Trade Mark Mumber Classes Juriscliction
G VANTAGE UKOD003182488 3,16, 35, 41 Linited Bingdom
IEG VANTAGE 216635641 g, 16, 35, 41 EUTM
G VANTAGE Application Number: | g 15 35, 41 United  States  of
B7/420154 America
Status:  Provisionad
Refusal
FOOD  CHEMICAL | TA3HITER 18 United  States  of
NEWS Amaerica

Unregivterad 1P

Bomaln Mamess
bargeflset.com
bargefiestprofile com
bastepalressarch.com
cosltradinghandbook.com
croparssesrch.oom
cropsressarch.net
dovistradingoonsultants.com
grainfinks.com
grainpointoforigingom
adicom
iganabysiscom
manalysisnet
ipanalyzer som
jeanalyzer.net
fedata.com
iedatamnst
sdatacenter.oom
kedatacentar.net
inforecastcom
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ieforgrastnet
iemonitor.com
iamgonitor.net
femonitor.xx
lerntis.com
insidewashingtontoday.com
marginguest.com
marginguestaom
shipnsisenvitasyiat
themengplanner.com
wigine.com
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Third Party Data Licences:
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Scheduls 5 ~ The Properties
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Sgned by forma Business
inyeiligence ing. V

: 5 Authorised signatory
acting by an suthorised signatory

Signed by Agribusiness intelligentce « :
U5, 1L b

A Authorised signatory
acting by an authoriced signatory

A A KA S
< A Y LA AR A e e 5 5o
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