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BILL OF SALE AND GENERAL CONVEYANCE

:

In consideration of the issuance and sale of the Securities as set forth 1n Section 2 2 of the

y chase Agreement dated September 17, 1997 (the “Purchase Agreement”). by and between
SuitC Development Limited Partnership, a Massachusetts limited partnership (the “Seller™),
d NetSuite Development Corp., a Massachusetts corporation (the “Purchaser”). the receipt of
is hereby acknowledged, the Seller hereby sells, transfers, assigns. sets over and conveys
.. Purchaser all of its right, title and interest in, to and under the Transferred Assets (as such
': is defined in Section 1.1 of the Purchase Agreement), to have and to hold such Transferred
Tsets, for the Purchaser and its successors and assigns, for their own use forever

4

IN WITNESS WHEREQOF, the Seller has executed this Bill of Sale and General
nveyance as of this 17th day of September, 1997

NETSUITE DEVELOPMENT LIMITED
PARTNERSHIP

By: Capital Software Development, Inc..
General Partner
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NETSUITE DEVELOPMENT CORP.

PURCHASE AGREEMENT

dated as of September 17, 1997
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NETSUITE DEVELOPMENT CORP.

PURCHASE AGREEMENT

pURCHASE AGREEMENT (this “Agreement”), dated as of September 17, 1997 is
t4 into between NetSuite Development Limited Partnership, a Massachusetts limited
shlp (the “Seller”), and NetSuite Development Corp., a Massachusetts corporation (the

: u“ iehaser )
| PRELIMINARY STATEMENTS

1. The Seller desires to convert its business form from a limited partnership to a
foration as contemp lated in the Amended and Restated Agreement of Limited Partnership of
. eller

In consideration of the foregoing and the mutual representations, warranties and
We-ments contained in this Agreement, the Seller and the Purchaser agree as follows:

Section 1. Purchase and Sale of Assets.

o

4 Section 1.1 Purchase and Sale of Assets. Subject to the terms and conditions
,_. Agreement, on the Closing Date {(as hereinafter defined), the Seller shall sell, transfer,
qavey, assign and delivery to the Purchaser, and the Purchaser shall purchase, acquire and
Cept from the Seller, all of the Seller’s right, title and interest in, to and under the assets,
‘perties and rights of the Seller (the “Transferred Assets”).

Section 1.2 Assumption of Liabilities. Subject to the terms and conditions of
1 a Agreement on the Closing Date, the Purchaser shall assume and agree to pay, perform and
ischarge when due all of the debts, liabilities, obligations and commitments of the Seller (the
,, ssumed Liabilities”).

4

i

Section 2. Authorization and Sale of Securities.

lich corporate and other action as is necessary for, the issuance, sale, and delivery, pursuant
;the terms of this Agreement, of (1) 3,496,090 shares of its Series A Convertible Preferred
dtock, par value $.01 per share (the “Series A Shares”), (i) 1,851,851 shares of its Series B
ponvertible Preferred Stock, par value $.01 per share (the “Series B Shares”), (iii) 562,311
hares of Common Stock, $.01 par value per share (“Common Stock” and together with the
RS ies A Shares and the Series B Shares. the “Shares”), and (iv) Warrants (the “Warrants”) to
Purchase 324,074 Common Stock. The Shares and the Warrants are sometimes referred to
Rerein as the “Securities”. The shares of Common Stock issuable upon conversion of any of
¢ Shares and upon exercise of the Warrants are sometimes referred to herein as the

B.onversion Shares.”
i

Section 2.1  Authorization. The Purchaser has duly authorized, and taken all

Section 2.2  Sale of Securities. Subject to the terms and conditions of this
pel eement at the Closing the Purchaser will sell and issue to the Purchaser, and the Purchaser
' 1 Purchase the Securities on Schedule 1 hereto in consideration of the transfer and sale by
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f
' the Transterred Assets and the assumption by the Purchaser of the Assumed

.o 3. The Closing.

(a) The closing of the sale and purchase of the Securities to be issued pursuant
Breement and the sale of the Transferred Assets (the “Closing”) shall take place at the
‘,‘;sU]livan & Worcester LLLP, One Post Office Square, Boston, Massachusetts. 02109
Ma.m. on September 17, 1997, but in no event later than September 30, 1997, unless the
ol otherwise agree in writing. The date of the Closing is hereinafter referred to as the
(1 Date.

(b) At the Closing, the Company shall deliver (0 the Purchaser a stock
ate or certificates and/or warrant certificate or certificates for the Securities registered in
o of the Purchaser.

. ) At the Closing the Seller will deliver to the Purchaser bills of sale, deeds.
Weements, assignments and other instruments effective to vest in the Purchaser all of the
s right, title and interest in, to and under the Transferred Assets and the Seller will take
Wk eps as may be necessary to put the Purchaser in actual possession and operating control
e Transferred Assets. In addition, the Purchaser will execute an Assumption Agreement
ghng to the Assumed Liabilities. From time to time after the Closing, the Seller, at no
fional cost to the Purchaser, will execute and deliver such other instruments and take such
ctions as the Purchaser may reasonably request in order to more effectively transfer to
BPurchaser, and to place the Purchaser in possession or control of, the Transferred Assets.

Section 4. Preemptive Rights.

(a) The Company hereby grants to the partners of the Seller who will receive
ySecurities on the date hereof in connection with the liquidation of the Seller, as the
sors and assigns of the Seller (“Partners”), a right of first refusal to purchase, subject to
Dration in the event of oversubscription, each Partner’s pro rata share (as defined below) or
ore of any New Securities (as defined below) which the Company may, from time to time,
Bopose to sell and issue, subject to the terms and conditions set forth below. A Partner’s “pro
Ria share” for purposes of any necessary proration under this Article 7, shall mean that portion
pi the New Securities as the number of shares of capital stock of the Company then held by the
Rartner bears to the total number of shares of capital stock of the Company then outstanding,
BSsuming the conversion of all outstanding convertible securities of the Company and the
Exercise of all outstanding options and warrants of the Company.

(b) “New Securities” shall mean any capital stock of the Company, whether
fOW authorized or not, and rights, options or warrants to purchase capital stock, and securities
f any type whatsoever which are, or may become, convertible into capital stock; provided,
Owever, that the term “New Securities” shall not include (i) the Common Stock and Preferred
iStock outstanding as of the date hereof; (ii) the shares of Common Stock issued or issuable upon
:nversion of the Preferred Stock or upon exercise of the Company’s warrants outstanding on
ithe date hereof; (iii) securities offered to the public pursuant to a registration statement under
fthe Securities Act; (iv) securities issued for the acquisition of another corporation by the
QACOmPan_v by merger, purchase of substantially all the assets of such corporation or other
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o lzatlon resulting in the ownership by the Company of not iess than fifty-one percent
of the voting power of such corporation; (v) shares of Common Stock representing up
‘~ of the outstanding shares of capital stock of the Compary on a fully-diluted basis
e 15, 1997 (excluding for this purpose options which the Company has agreed on the
o reOf to grant to two stockholders of the Company on December 15, 1997), or options to
e such shares, which are outstanding on or may be issued or granted after the date hereof
pxoyees sales representatives or consultants of the Company pursuant to a stock option
" % employee stock purchase plan, restricted stock plan or agreement or other employee stock
E'or agreement approved by the Board of Directors of the Company; or (vi) securities issued
result of any stock-split, stock dividend or reclassification of Common Stock or Preferred

o dxstrlbutable on a pro-rata basis to all holders of Common Stock and/or Preferred Stock.
,;‘lu case may be.

(c) If the Company intends to issue New Securities, it shall give the Partners
men notice of such intention, describing the type of New Securities to be issued, the price
R® eof and the general terms upon which the Company proposes to effect such issuance. The
ers shall have twenty (20) days from the receipt or refusal of any such notice to agree to
Rirchase, subject to proration in the event of oversubscription, its pro rata share or a greater
."'. ion of such New Securities for the price and upon the general terms and conditions specified
.. the Company’s notice by giving written notice to the Company stating the quantity of New
Becurities to be so purchased. In the event that the Partners subscribe to purchase an aggregate
imount which is less than all of the New Securities being offered, the Partners, together with
'y other persons to whom the Company has granted preemptive rights, shall have a right of
verallotment such that it may then agree to purchase, subject to proration in the event of
pversubscription, all or any part of New Securities so remaining (“Remaining New Securities”).

Buch right of overallotment shal! be exercised within five (5) days from the date that the
Company provides written notice (o the Partners of the amount of Remaining New Securities.

(d) In the event any Partners fail to exercise their foregoing rights of first
l‘efusal with respect to any New Securities within such 20-day period (or the additional 5-day
fperiod provided for overallotment), the Company may within 90 days thereafter sell any or all
jof such New Securities not agreed 1o be purchased by the Partners, at a price and upon general
pterms no more favorable to the purchasers thereof than specified in the notice given to the
k Purchasers pursuant to paragraph (c) above. In the event the Company has not sold such New
i Securities within such 90-day period, the Company shall not thereafter issue or sell any New

¥ Securities, without first offering such New Securities to the Partrners in the manner provided
above.

(e) The provisions of this Article 4 shall terminate upon the consummation of
an Approved [PO.

Section 5. Definitions.

When used in this Agreement. the following terms shall have the meanings indicated.
“Approved IPO” shall mean a public offering by the Company pursuant to an effective

. Tegistration statement under the Securities Act of 1933, as amended, covering the offering and -
sale of Common Stock by the Company for the account of the Company in which (i) the
§ aggregate gross proceeds (before deduction of any underwriting discount, commission or
-3-
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wewed by the Company equal or exceed $15,000,000, and (i1) the price per share of
Stock equals or exceeds 200% of the Conversion Price in effect for the Series B Shares
tely prior to the closing of the sale of such Common Stock by the Company.

Jg&iﬂg" shall have the meaning specified in Section 2.

“_CLQSng—Q@t—Q shall have the meaning specitied in Section 2.

" «Common Stock” shall have the meaning set forth in Section 1.2.
;"“w@g__s_hg_rgs_” shall have the meaning set forth in Section 1.2.

“preferred Stock™ shall mean, collectively, the Series A Shares and the Series B Shares.
“Purchaser” means collectively the persons set forth in Schedule 1 attached hereto.
“Securities” shall have the meaning specified in Section 1.2.

“Series A Shares” shall have the meaning specified in Section 1.1.

“Series B Shares” shall have the meaning specified in Section 1.1.

“Shares” shall have the meaning specified in Section- 1.1.

“Warrants” shall have the meaning specified in Section 1.2.
i Section 6. Notices. All notices, requests, consents, and other communications under this
greement shall be in writing and shall be delivered in person with receipt acknowledged or
‘: iled by first class certified or registered mail, return receipt requested, postage prepaid, or
by reputable overnight mail or courier, with receipt confirmed, or by telecopy and confirmed
y telecopy answerback, addressed as follows:
If to the Seller or Purchaser: NetSuite Development Corp.

321 Commonwealth Road

Suite 300

Wayland, MA 01778

Telephone: 508-647-3100

Telecopy: 508-647-3112

Attention: President

With a copy to: Sullivan & Worcester LLP
One Post Office Square
Boston, MA 02109
Telephone: 617-338-2871
Telecopy:  212-338-2880
Attention: Karen L.. Linsiey, Esq.

If to any Purchaser: To it at its address shown on Schedule 1,

4-
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| ‘ruch other address or addresses as may have been turnished in writing by any partv 1o the
H!‘.‘ in accordance with the provisions of this Section 8.

Notices and other communications provided in accordance with this Section 10 shall be
,‘,ﬂ delivered on (A) the date on which personally delivered, with receipt acknowledged, (B)
.- on which telecopied and confirmed by telecopy answerback, (C) the next business day
]ivered by overnight or express mail, courier or delivery service, or (D) three business days
8 the same shall have been deposited in the United States mail, as the case may be. Failure
Biclay in delivering copies of any notice, demand, request, consent, approval, declaration or
Ber communication to the persons designated above to receive‘copies shall in no way adversely
.t the effectiveness of such notice, demand, request, consent, approval, declaration or other
Bmmunication.

Section 7. Entire Agreement. This Agreement embodies the entire agreement and

fhderstanding among the parties hereto with respect to the subject matter hereof and supersedes
Il prior agreements and understandings relating to such subject matter.

© Section 8. Amendments and Waivers. This Agreement may only be amended with the
Bonsent of the Company and the holders of a majority in interest of the holders of each of the
Beries A Shares and the Series B Shares. Except as otherwise expressly set forth in this
Roreement, the observance of any term of this Agreement may be waived (either generally or
n a particular instance and either retroactively or prospectively), only with the written consent
pf the Company and Purchasers. No waivers of or exceptions to any term, condition or
provision of this Agreement, in any one or more instances, shall be deemed to be. or construed

W

Bs, a further or continuing waiver of any such term. condition or provision.

Section 9. Counterparts. This Agreement may be executed in cne or more counterparts,
each of which shall be deemed to be an original, but all of which shall be one and the same
flocument.

Section 10. Section Headings. The section headings are for the convenience of the

parties and in no way alter, modify, amend, limit, or restrict the contractual obligations of the
pparties.

Section 11. Severability. The invalidity or unenforceability of any provision of this
FAgreement shall not affect the validity or enforceability of any other provision of this
I Agreement.

; Section 12. Governing Law. This Agreement shall be governed by and construed in
taccordance with the law (other than the law governing conflict of law questions) of the
Commonwealth of Massachusetts.

ife -

Section 13. Successors and Assigns. This Agreement shall be binding upon and shall
 Iure to the benefit of the parties hereto and their respective successors and assigns.

5.
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IN WITNESS WHEREQF, the parties have executed or caused to be duly executed this
Agreement as of the date first above written.

THE PURCHASER:

NETSUIT%DEVELOPMENT CORP.
/ -

By:

‘rank V. Azzoﬁ’n%/f‘residem

SELLER:

NETSUITE DEVELOPMENT
LIMITED PARTNERSHIP

By: Capital Software Development, Inc.
General Partner

‘N_ame: o A a,/a/ 3 ‘CA?(»J
lie: /) ¢ o S fcﬂea‘/

-6-
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SCHEDULE 1
NETSUITE DEVELOPMENT CORP

Schedule of Purchasers

Number and
Name of Purchaser Class of Shares

NetSuite Development Limited Partnership 562,311 Common Shares
3,496,090 Series A Shares
1.851,851 Series B Shares
324,074 Common Stock Warrants
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