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JOII.IT VENTURE

THIS AGREEMENT is cntcrcd inro on this the on the Trvelfth (t0) day of lanuary,2006.

BYAND BETWEEN:

(1) EXCELSOFT TECHNOITGIES PRIVATE LIMITED, a comPany incorporated

under the la*'s of India, s'ho-- registcred office is at 1B Hootagalli Industrial Are4 lr{vsoie

571 186, India ftereinafter rei-erred to as "ExcelSoft" s'hich term shall mean and include il.
successors and assigns), bcin-e represented by its N{anaging Director lr{r. D Sudhanva, of the

First Pilt;

,\ND

DYNAMIC DISTANCE LLA'RNING LIMITED, a comPany incorporated under the

larvs of United Kingdom, \.hose principal place of business is at Fabriam centre, lr{idde
Enghe Lane, Silr'erlink, Neu-crstle NE28 9NZ United Kingdom Qrereinafter referred to a-'

'DDL" which term shaU mczr and include its successors and assigns), being represented bs

its Managing Director N'lr. Dasid Gardnerpf the Second Pen;

.{ND

FREEDOM TO I-EARN UIVIITED a comPany incorponted under dre laws of rhe

United Kingdom, whose princlral placc of business is at Fabriam Centre, Middle En5'ine

l.ane, Silverlink, Nervcastle \E28 gNZnited Kingdom ftereinafter referred to as the

"Company" rvlrich term shell mean md include its successors md assigns), being

represe'ntcd by its Director and Company Secretary IVs. Lrnne lrfcBean, of the Third l)an-

(Eech a "Parry" and collcctivel,, thc "Partics')

WHEREAS:

(A) Pursuant to an intenr to mesr DDfs cxpcnisc in pedag'o5r rvith llscclSoft's expcnisc m

sofnvarc dcsil,m to creatc a n6v vcnturc focrscd on e-lcaming solutions for thc globrl

markct, thc Plrtics cntcrcd into aJoirrt \/cnture & Sharclroldc:rs r\g'rccrncnt datcd thc founh

dar of April 2002 (rcrcinafrcr rcfcrrcd to as tlrc "JVA') u'hcrcbl DDL and Excclioti
subscribcd to slrarcs in thc Companl', and to ctttcrcd into cenain commitmcnts md
regulatcd thcir rights in rclation to thc Company in dtc manncr appcaring thcrcin;

18) At a meeting of thc l]oard of Dircctors of thc Company held at thc officcs of llscclSoft,

bcing situatcd at 1-8, Hootagrlli Industrial Estatc, tr{ysore, India on Scptcmbcr l0-11, 2005,

it u'as agrced by ExcclSoft end DDl, that a rcconsidcration of tllc tcrnrs of thc J\tA sus

necessary bcforc cntcring into mv long tcrnr c()ntrncts or commercial rclationships on bchdf
of the Company; and

(C) Escclsoft and DDL have nog' dg'rccd to amcnd thc cxlsting Joint \rentute A6gecmcnt

pursuant to renc5otiation of *rc terms of theJ\/A md furthr to cxccute this rencwedJoht
\renture Aggeemcnt ftereinafter refcrrcd to as the "Agreement') to govcm dre rclationships

of ExcelSoft and DDL in the Company from the Effective Date.

NOW IT IS AGREED as follos's:
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1.1

Defi nitions and interpretation

In this Agreement, unless the context othenvise requires,:

A. Affrliate'shall mean, in reletion to any pcrson, any Subsidiarl'or Holding Companv of
that person md any othr Subsidiary of that Holding Company prorided ahvays that
neithc the Companv nor any of its Subsidiaries shall be regarded as being an

Affiliate of any Shareholder for dre purposes of this Agreement. In relation to an'r'

natural persoo, Affiliate shell mean my Partner or agmt of such personl

'Bank' slrall mean the account of the Company bearing Nos. 21406337 and 5948301 3,

t'ith Hong Kong and Shenghai Bmking Corporation, Nes'castle, United Kingdom;

'Board' shall mean the boerd of Directors of the Compmy or dre Directors of the
Company present at a duly convened meeting of the Directors of the Company at
n'hich a quonrm as prescrrbed in this Agreement is present;

Business' shall mean the business of the Company as laid out under the terrns of this
Agrecment;

'Company' shall mean the company specified or refered to in recital (A) above, riz.
Freedom To karn Limited;

'Control' or 'Conrolled' shell be detetmincd by rcference to dre provisions of the
Income and Corporadm Ta-xes Act 1988 section 416; and a 'Change Of Control'
shall rnean:

(l) l'ith respect to e Sharcholdcr:

a changc in the maiority of the shareholding of the Shareholder in
favour ofr third prry othcr than a Sharcholdcr; or

a change in thc nrajority of thc control of thc Board of l)ircctors of
thc Shareholdcr Lr favour of a third part)' othcr thrn a Sharcholdcr;
or

(iir) thc salc of subsrandally a.ll of thc assets of thc Sharcholdcr, in favour
of e third puty othcr than tlS or DDL).

(2) l'ith respcct to anr othcr party, thc cvcnt of any pcrson rvho controls suclr
party at the datc of cxccution of tlris r\g'rccmcnt (or thc detc such parn'
bccomes bound bv thc tcnns of this Agrccmcnt (if later)) subscqucnrly
ceasing to contrcl it. n

'Dircctor' shall mean a dull appointed dircctor of thc Com

'Errecti'cDate'sharrmean lfJanuary2006. 
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I. 'Financial )'ear'mans m.r accounting rcference pcriod of the Company rvhich shall be
the period bets'een April I of a prcsent yea.r and N{arch 31 of the next yeat;
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'Group lrlember' shall bear dre samc rneming as in the Incomc aod Corporation Ta-rcs

Act 1988 section 406;

l.- 'lntellecrual Properry' shall mean my and all softurre products, techniques, Ioeics'

a.lgorithms, source code, obiect codes, tradcrnark, trede nmes, copyrigltts, designs,

patcnts, invendons, rveb designs, domain names, dght to creative rvorks and/or my
other htcllcctual or industrial ProPerq' rights, the proprietary technical information,

formula and confidential knorv-hos', original n'ork of authotship, developments,

concepts, improvemeots or trade secrets rvhedter capable of registration or
ptotection under law.

L 'ITVUS' shall mean the UTl-lndia Technology \rerrure Unit Scheme, a venture fund

registered with the Securities & Exchange Board of India, being managed by the UTI
Venrure Capital Funds Managemmt Private Limited Bangalore, India, as its
Inr.estment lManager.

I\1. 'I-aw', x'ith respect to any Pany, slrall mean any and all larvs, statutes, ordinances,

regulations, guidelines, policies and othcr pronouncements having the effect of lau'

in the iurisdiction of its incorpotadon, whether by actioo of court, tribunat
govcrnment, ministry, deparrnent, commission, arbirratot or board, or odrenrise;.

N. a Wajority' of the Parties hereto means such number of them as for the time being are

the holders of shares.in the Company together conferring not less than 7570 of the

total number of votes exercisable at a general meedng of the Company;

O. 'Pearson Education Contracts'shall mem the contrrcts to be executed bv the Pearson

Education Inc., a Delau'are State, United Statcs of America corPomtion, u'ith ml of
the panies;

P. 'sharcholders' shall mean, collcctivelv, DDL and ErcclSoft, and 'Sharcholdcr' shall

mcan cithcr DDL or ExcelSoft, as thc cotrtc\t rcquircs;

a. 'SSAP 2l' shall mcen thc Statemcnt of Stantlartl r\ccountinq I)racticc No 2l as issucd

by or on bchalf of the Institutc of Chartcrcd r\ccountents in [ingland and Walcs as

and in thc form existirg at thc datc of cxccution of this A6rccrncnt

R- 'subsidiary'and'llolding Company'shall bcu thc sanre rcspcctive nlcaninlS; as in thc

Companics Act 1985 scction 736; and

S. "l'crritory' shall mcan, in rclanon to tlrc llusincss, thc grographical tcrritorics of thc
Unircd Kingd<rm and thc countrics constitutcd in thc contincnt of Duropc, shich
sha.ll includc'furkcy.

In this Agrccmcnt, unless the contcxt othcnvise rcquircs,:

words imponing persons or partics shall include Srms and corporations and my
or6'anisations haring legal capacity;

rvords impordng the singular includc the pluml and rice rersa rvherc drc contoit so

requires;
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C. refercnces to a ?art)" and to 'Partics' shall be consmred as rcfermces to a parq. to
this Agreerncnt or the prdes to this Agreement.

refercnce to any las. shall include such larv as frorn time to dme enacted amendcd,

supplcm ented or re-enacted;

reference to any gcnder includes a reference to all other genders;

reference to dre s,ords "Lrclude" or "including" shall be construed n'ithout limitation;

rcference to this A$eemeflt or any other Agreement, deed or other instrument or
document shall be corl.Trued as a reference to such Agreement, deed or odrer
instrument or docummt as the sarne may from dme to time be amended, varied

supplemented oi novated; and

the headings md titles ir this Agrement are indicative shall not be deemed part

thereofor be takcn into consideration in the interpretadon or construction hereof

references to statuto$ prorisions shall be consmred as references to drose

pror.isions as respectireh amended or re-enacted or as their appl.ication is modi'6cd

by other prorisions (rrhether before or after the date of this Agreement) from timc
to time and shall include anv provisions of s'hich thev re re-enactments (s'hether
rvith or s'ithout modi6cztion)

any documc.nt referred to as being !n the agreed fom'shall rnean a document in a

form agreed by the Prtics at the date of this Agreernent and initialled by or on their
behalf for identification purposes

refcrences to Clairses and Schcdules ue to the clauscs and schedulcs of this
Agrccment.

F.

J.

Condition Precedent and Immediate obLigations upon the Bbard

This Agrcemcnt shall comc into eftcct on thc Dffective Date.

ExcclSoft and DDL, shall cach of thcm, immcdiatclv upon thc cxccurion of this Agrccmcnt
and not latcr than nincty days (}J) davs from thc Dffcctivc Datc, subscribc in cash at par to
such number of ordina4' sharcs so as t() cnsurc thcrc arc 5,000 ordirrary sharcs of dl cach

allottcd to DDL and EscclSoft in thc Company and that t}e Conrpany shall also issuc onc
additional non-r'odng and nondividcnd bcaring ordinary sharc of {l to liscclSoft (thc

"Additional Sharc'). Furthcr, the partics shall cnsurc that thcl' subscribc to such ordinary
sharcs rithin nineg'(90) days from the llffcctivc Datc.

Forthwith upon dre esecution of this Appecment, drc Parties shall procure that, at a mccting
of drc Board to bcheldwithin scren working days of the cxeordon of this Apgcemcnt:

UNW Chanered Accountants Ciwgate St James Boulerzrd Ncrvcastle upon Tyne
NEl 4JE shall be appointed thc stanrtory auditors of the Company;
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'i'he Company shall operate banking 
"..orn,, only rvith the Bank, md one

representativc each ofdre Sharcholders shall be rhe namcd as the joint signatorics to
the said account- ;

(D) Lynne McBean shall be the company secrcran of dre Company;

(E) Prof. ill H Dhananieva shall be the Chairman of the Board;

(F) Darid Gardener shall be appointed the Chief Lrecutive Officer of the Company for
a period of nvo I'ears from the date of the cofixnencement of this, Agreement, and
shall be entitlcd to sucli remuneration as mar be f,red by the Bord;from time to
time and such employment shall be in tErms of an employment agreement to be
executed betrveen Darid Gardener and the Compmy.

(G) For the purposes of the operations of the Company, such employees shall be
appointed by the Company as may be determined by the Board in consonance s,ith
the Business Plan (as defined in Subclause 8.2 of rhis Agreement).

Directors, Board meetings and Shareholder Meerings

At all times s'hilst this Agrement remains in force the Perdes shall procure that the number
of Directors shall be four and that (subject as othc'ru'ise erpressly prorided in this
Agreement) each of the Parries shall be entitled to direct rhe appoinrment, ald to direct the
dismissal of Directors, to be effected in the manner specitied in tlre pror.isions of this Clausc

At all times whilst it rernins a shareholder in the company DDL shall be entirled to
have appointed two directors of the Company at an). rime and to have any director so
appointed r€moved of thcir duties as Dircctors.'Ihe Penies shall at all tirnes cooperare to
have the appointrnent or rerno'al, as drc casc mav be, of the n'o Directors effcctcd as
directed by DDL.

At all times whilst il remains a shareholdcr in the Company Excclsofr shall bc enritlcd
to have appointcd up to rwo dircctors o[ thc Company at any time and to have any
director so appointed renrcved of thcir dutics as Dircctrrrs. 'l'hc l)artics shall at all rinrcs
cooPcrate to havc thc aPPointnlmt or rcmoval, as thc crsc nrry bc, of thc ts.o l)ircctqrs
effcctcd as dircctcd by [.)sccl\rft.

In tltc cvent of a casual r.acency arising on account oi thc rcsigrrrtirrn of n Dir"ctor or tl,c
officc of the Dircctor bccomrng 

'aca't fcrr nnv rcason. rhc prny *.ho has appoilrtcd such
Dircctot shall be cntitlcd to dcsignate a Dircctor r' fill rhc vilcrnc,r.. 'ro rhc cr.cnt
pcrlnissiblc bv Larv, the appointntcnt and remor.al of thc Directors shall, unlcss thc conraq'
intention aPpearc, takc effca uPon thc notification of such appointrncnt or rcmoval to tfic
CompaIry. If Larv does not pcrmit tbc pcrson so norninrted to bc appointerl as a Dircctor o[
thc Company merely by nomination by the concerncd Shercholtlcr, thc partics shall cxercisc
all thcir tights and powcrs in support of the appointrnmt of such pcrson f<rrthrvith (and i1
any evcnt rvithin seren Busincss Davs of such nomination or at the ncrt Boud meetinq,
rvhichever is earlier) as a Director and furthcr that, unless rhc norninating Sharcholdcr
changes or withdrarvs such nomination, such person i. elso elccted as a Dircctor of the
Company at the ne\t general meeting of the shareholden o[ the Compmy. :

k:'
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3.3

3.4

3.5

3.6

3_7

3.8

The party removing any Drirector appointed by it shall indcmnify the Company against env

liability to the Compmy uising as a result of that Director's rcmoval from office.

Each Director shall be endded to nominate one alternate (*'ho, subiect to Law, mav or mar'

not bc another Director) at any time to act on his behalf as a Director, and the Board shall
on receipt of a notice frorn a Directot in this regard, appoint such nominated person xs an

alternate Director.

An altemate Director shali be entitled to recei;e notice of all meetinp of the Board, to
nttend and vote at any such meeting at rvhich the Directot appointing him is not personallv
present and at the meeting to exercise and discharge all the functions, powers and duties of
his appointer as a Director. References in this Agreement to 'Director" shall include an

alternate appointed in acconlarce with this r\greement.

An dtemate Director shd! !r additioo to any ground under the Act on wlrich he vacates his

of6ce, automatically vacate his office as an alternate Director if the Director who appointed
him ceases to be a Drecrcr.

The business of the Compmv shall be managed by the Directors u'ho may exercise ell the
pou'ers of the Company sase as othenvise provided in this Agreement or in dre Articles.

Unless othenvise rnurua.llv agreed in rvriting the Parties shall procure that Board meedngs
shall be convened and held not less dran four dmes in a Fhmcial Yeer, provided thrt nor
less than oneBoardmeerirgshall bc held in each qurterof a FinmcialYeu. The Prties
shall funher procure that a *ritten agenda speci$,ing the matters to be raised at anv Borrd
mceting of thc Company shdl be sent to all Dircctors (or thcir altemates) entitlcd to reccilc
notice of my such meeting togethcr rvith the norice convcning thc meeting or not less thrn
N'enty one [21] days prior to the date of thc mccting. It is furthcr agrecd tlrar (unlcss, in mr.
particular case, the Partics shell othcru'isc agrec in rvriting) no resolution rclarin.q to rnr'
busincss may bc proposcd or passcd at anv lloard mccting unlcss thc nrnrrc of thc busrncss
is spccificd h thc agcndr .\ny othcr agcnd;r not otlrcnvisc incorporatcd in thc u'nrtcn
circulatcd agcnda may bc discusscd anrl rcsolvcd by conscrrt of thc Dircctors prcscnt and
constirutcd.

3.9 'fhc quorum to constitutc z rzli<lly convcncd mccting of thc lJoard shall bc nvo l)ircctors,
proridcd that that thcrc shell bc prcscnt and voting at lcrst onc Dircctor rcprcscnrins cach
of the Parties to thc r\g'rccrnent throughout thc mccting (unlcss- othcnvisc conscntcd to br.

thc partics in rvriting). ln thc cvcnt that tlrcrc is no quonrm (ln thc spccificd rlatc and uirhin
30 minutcs of the spccified time indicatcd in thc noticc calling thc Boartl nrccting, thcn rhc
mecting slrall stand adioumcd to thc $xrnc day of thc irnmcdiatcly follorving s.cck at tlrc
sxmc tirne (if such dav is not a Busincss Dlv, thcn the mecting shall bc hclcl on the next
Business Day at the samc dmc). If thcrc is no quorunr lithin J0 minutcs of thc appointcd
time at such adiourned meeth.q, then the mecting shall, oncc ag5rin, stand similarly adjoumcd
to thc same day of the immcdiatcly follorving rveck :rt the sarne timc (if such day is nor a

Busincss Day, then the meetinc shall be hcld on tllc next Busincss Day at thc same rime). If
follos'ing such adiournment, continued lack of quorum for a Board mceting \ill result in the
Company being unable to hold a Board mecting rnd such inabilitv to hold thc meeting \iill
rcsult in a violation of l:u', e Board mceting may be held at rvhich no matters u'hetsoever
sha.ll be voted upon. :

3.10 The Board shall have the pos'er to resolves issues md mattcrs by circulation as permittcd
under Larv. Such circulation shall be made to all Dircctors md thc same shall be dcemed to
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be rc"^olrcd validlv if one Dircctor rcpresmdng each of dre Panies havc afi5ed ald
conveycd their acceptance to the llesolution.

3.11 The circuladon mav be contained in one document or several documents, each appror.cd by
one or more of the Direqors concerned; but a resolution approfed by an alternatc Dircctor
need not also be approted by his appointer and, if it is approved by a Director s.ho has

appointed an altemate D[rector, it need not be appror.ed by the altemate Director in that
caPacity.

(") For the purposes ofthis Subclause:

0 the approsel of a Director ot altemxte Director may be given in rvritinpS and

(ii) references to rt.iti?tg include any method of reproducing words in legible
forrn.

3.12 All decisions of the Board rviil require the affirmative vote of one Director appointed by
each Shareholder for it to be validly passed.

3.13 All resolutions in relation to the Compmy vhich are required by applicable l:u. to be
referred to or passed bv shareholders of the Compant', must be passed by a maiorin of the
Shareholders in a mceting md further that such a tesoludon shall also require rhe afdrmadve
vote of the represenracire ofeach of the Shareholders.

3.1-l All meeting of the Shareholders of the Company shall be held in accordance s.ith the.\ct,
the Articlcs md this Agreement. The quorum for a gcneral meeting of the Companv's
shareholders shall bc one representative ofeach ofthe sharcholders prol'ided thar there shrll
be no quon:m unless each ofthe Shareholders is represcntcd throughout the meeting (unlcss
orhenvisc consent to bt dre abscnt Shareholder). A minimunr t$'cnty-one days pnor rvnrtcn
norice shall be givcn to mch Sharcholder of any shareholdcr mcedng, accompanicd bv t[e
agenda for thc mectinq (ualess each Sharcholder shall hatc given their rvrittcn lpprosll for a
meedng callcd at shorter noricc).

4 Busincss of the Companv

'I'he IJusiness shall unlcss and ulrti.l othcnvisc dctcrmincd urrclcr clausc 7, bc conlurcJ ro c-
lcarning soludons, bcspokc contcnt dcvclopmcnt and scn'iccs.

Thc Busincss shall bc carricd on by thc Company and thc Companv shall cstabll.h such
offices or odrcr premises zs tltc Board may dccidc solclv uithin the gcographical rcrritorv of
Europc and named clicnts.

Specific obligations of the Partics with respcct ro rhe Busincss

'lhc Sharcholders shall proridc the Company rvith manarcrial and tcchnical srrpporr to rhe
extcnt needcd b1' the Company-

'I'hc Sharcholders shall proride support in negoriations *'ith lcndcrs, 6''crnmcnt agencics
and similar bodies
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5.3

5.4

The out-of-pocket costs rclairg to such deputation oferpens by cither Shareholder shall be

bome by thl Company, prorided that dre Company agrees that such deputation is necessan'

znd theierms of such depuurion have becn approved by thi: Directors of the Companr, h a

meeting of the Board of Directors of dre Company.

The Company shall act as rhe sole and exclusive distributor of each of the Shareholders in

the Teritory and on dre schedule, and shall endeavour to introduce any new Products thzt

the Shareholders develop through dre Company. Pror"ided further that, the Parries shall

h"". th. right appoint tI. C"-p-y as the bistributor or the Reieller of the Intellecrual
property oieither Sharehold.ef, with respect to a particular contract or an agreement tith a

ni.med third party customer in a place other than the Territor', howevet, this shall not in any

maoner imply that such a Shrreholder has exntended the erclusivity to the Company in such

a new plac; or iurisdiction, which is outside the Tenitory'

<(,

5.10.1 The Shareholders shall, in proportion to their respectite shareholding in the Companv,

proride all guarantees md rmdertake all indemnification obligations as may be necessarv for

ih. p.o.ora*.nt of any finmcid assistance, or for the purposes of mv agrecments relating

to any business, trade, venrure or activit'' that the Company may undertalie.

5.10-2 Each Shareholder providing sen'ices or ptoduct to dre Company or end user shall indemnii'

the Company in respect of mv of the Company's [abilities or obligations under mr'

"gr".*eni. 
relating to ant' business, trade, vennrre or actiriry that the Company mav

undenake in so far as these liebilities or obLigations relate to the senices or product so

supplied and these obligtions shrll continue post terminadon for so long as the Compxrt
remxins liable thereon.

5. I I The Parties agree, as between themselves, that, if any pmvisions of the mernorandum of
association of the Compan!' or the Articles at any tirne conflict with any provisions of
this Agrecment, the panies shall cxcrcise all powers and rights available to them to

procure the amendrnent of *re mcmorandum of association or the Aniclcs lo thc extcnt

necessary to permit thc Company and its affairs to bc rcgulatcd as providcd in this

Agreement.

S.l2 The Company and DDL shall at all timcs, causc arxl cns-ure that the Conrpany scrvls a

copy ol all conesporxlerre, received or scnt by thc Company , including without

limitatior\ communicatiorl proposals, inquirics and invoices, made in any whatever

rnanner or mcdium, in respect of thc Company to thc boald ofdircctors of ExcclSoft.

Finances ofthe Company

Thc finances of the Companr shall bc conductcd only in the mannerprcscribcd in Clause 8

of this Agtecment, prorided thrt thc samc:

(A) complies with the Income and Corporation Taxes Act 1988 section 4 l3(8); and

@) docs not result in the Company being thinlv capitaiised for United Kingdom ta-x

PurPoses-

Conduct of the ioint venture and other obligations of rhe Shareholders

Conduct of ioint venture
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\\hile this Agreement remains in force, dre Parties shall Procure' unless both the

Shareholders agree odrenv'ise in ruiring drac

(.\) the general nature of rhe business of the companl and its subsidieries (if any) shall

not be changed from thet described in clause 4 abore;

(B) no chanqe shg.ll be made in the authorised or issued share or loan capital of fie
compahy nor shall an.\. oprion or right to subscrrbe be granted to zty Person over

-y ,lr.r" or loan capiul of the company and oo securides convertible into such

sha!€ or loan capital shall be issued;

(C) no alteration shall be made in the memora:rdum or enicles of association of the

company or the locatioo. of the registered of6ce or change of name or the rights

anaching to any class ofshares therein;

@) no resolurion shall be pr-s-"ed for the rvinding-up of fie.comp-any nor shall.any of the

parties present or carlse to be presented an1- petition for the winding-uP or

administration of the Company (unless in either case t]re company shall become

insolvent);

@) no nerv cquity interest kr the compmy shall be created or conferred on any person

(including any of the Parties hereto) including but not limited to my ffiafifFmeflts

ior sharing income or profits and xny other inrerest u'hether in the form of shres,

convenibli securides or loan stock or capital conver ble into shrres;

(F) the ComPanY shall noc

(1) acquire, rvhethct by formrrion or oihcruisc, any subsidirry nor effect or

peimit thc disPosal or dilution of its intacst, dircctll' or indircctlv in m!'

subsidiary;

(2) scll, rnnsfcr, lczse, Liccncc or irr anv t lr disposc of all or a matcriel Part of its

busirrcss, undcneliing or asscts, *.hcthcr bv a singlc tmnsxcaion <lr scrics of
tr.rnsactions rchtcd or not (othcnvisc than in thc orclinary coursc of thc

ComPanY's busincss);

(3) bonorv any sums erccPt front thc Companv's bankcrs in thc ordinan' md

usu:rl coursc ofbusiness and itr algrcgatc in csccss ofd5't100 at rny timc;

(1) undcrrakc in enr Financial Ycar or pan anr singlc ilcrn or scrics of itcms of
capita.l cxpcndirurc (includin.g fmancc leascs but excludilrg opcrating lsrscs as

rcipcctivcly deined in SSI\P 2l) inr'olringen rllgrcsatc liabitity of {5,0@:

{
G) tluring thet Finmcial Yer.r in cxcess of the sums proriclcrl for cepital

espendirure in drc Busincss Plan ret-crred to in Clause I for that rear;

antJ/or

(b) duting that and all furure Finmciel Years in escess of {5,000;

(5) enter into any operating lcase (as dcfined in SSAP 21) either rs lessor or

lcssee of any ProPerty, plant or equipment of a duration excecding 6ve yeus

Fr6dorn To Lm -.ki|l VstuF ad ShalEhddss &fsFsl il

:
A

4L---e4
7.

M/
/ f'/(-



(.

or involving aggregate premiurn and mnual rmtal Pa)'ments for dre operating
lease in quesrion in excess of{5,000;

(6) factor or discount any book debts of the Company;

(7) mahe any lom or advance ot otherwl"e give credit to any Person excqrt for
the purpose oi making deposits with its bankers;

(8) give eny guar:ntge, bond or indemnity in respect ofor to secure the liabilides
- or obligatiotts ofanY Person;

(9) create or issue mv debenture, mortg?ge, charge or other security o\:er my
assets of the Company (except for the purpose of securing sums borroved
by the Companr from its bankets in the ordinarl' and usual coune of
business);

(10) acquire any share or loan capital of anv body corpor?te (ncluding that of the

Company or env zubsidiary) or enter inro any pumership or profit sharing

arrangement aith any Person;

(11) declare or pa]' any dividend or other disribution in respect of any share

capital of the Cornpany;

(12) enter hto or malie any material change to any contract or transaction u'idr:

G) an1' of the Shareholdcrs or thei! reryectivc Subsidiaries or Holding
Compmies (except as erpresslt authoriscd in this Agreement) or

(t ) anv orher persons cxcePt on normal arm's length commcrcial terms;

(13) entcr into an!'attncy or distribution agresnsat utich is erprcssed to

contain ans clement or etclusivity as rcgerds any products or scn'iccs dcdt
in or as to thc arca of tltc r\lfccmcnt;

(11) cnter into anr licence or othcr sinrilar .\.qlccmcnt rclathg to Intcllccrual

Propcrty to bc liccnscd to or by thc Company rvhich is othcnvisc than in thc

ordinarv coursc of busincss;

(15) cntcr into or mekc any matcrlel chan5'c to any contract of cmployrncnt sith
any director or scnior mxna[pr of the Company (rvhatcvcr his titlc or iob
dcscription);

(16) cnter into tnr contract of emplovmcnt or for thc prorision of scniccs to thc

Company bt anv speciGed individual s'hich cannot bc tcrminatcd on less

than six months' noticc, without p:l)'lment of compcflsltion;

(17) introduce anv cxecutive or employee stock or share option or pro6t sharing

or bonus scheme of anY naturc;

(18) engxge any nerv ernployee at a salxg' in excess of d50,000 e year, increase t''
,.mr',n.ration of an employee to a sabrr in excess of {50,000 a )ear or t"'
dismiss any employee rvith a salary in excess f,20,000 a f iaq
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7.2

(19) enter into my Agrecrnent for consdtancy or menagement service-. s.hich
sill, or is likely to, result in the Companv being managed othenvise rhen by
its &ectors or rvhich involves a considgradon exceeding {10,000 a yez::

(20) change the auditors of the company or effect any significant change h the
accounting principles and pracdces for thc time being adopted br the
Company;

(21) climge the names,or rhe scope of authod* oi,h. p..rons authorised to srgn
cheques or other financial instruments oo behalf of the Company; and / or

- (22) adopt, or amend once adopted, any Bushess plan referred to in clau"e E ?;

(G) no act or event shall occur in relation to any subsidian' of the Company uhich is
analogous to and has a substantially similar effect to any of the matters referred to in
sub-clauses 7.1 (D(1)-(22), other than sub-clause 7. I (D(t 1);

(H) no Pam' shall enter into, or agree to enter into, anv agreernent resuldng or
underraliing to do any ofthc above-

Chmpe of Conrrol or Sale of r\sscts:

(,-\) Before any Change of Control of a Shareholder, such Shareholder (tlre ?roposing
Shaleholder) shall seek the permission of the other Sharehorder (the .o*rer
Sharcholdcr), which shall havc the right to rvithhoid consent ro such change.

(B) In the e*ent that the other Shareholdcr refuses consent ro thc change of conrrol
thcn the Proposing Shreholdcr may cxercisc the pur option (as dcrincd
hcreinbelos).

In thc cvcnt of a failurc of thc complction of drc Put option, the l)ropxrsi.g
Sharcholdcr shrll cxcrcisc thc Call option (as de6ncd hcrci'bcl.rv) antl 

"cquu" 
ji

the shares of thc Compmy from drc Othcr Shucholdcr at a fair markcr valuc.

For thc purposes of this Subclausc 7.2:

(l) 'Put Option' shrll nrean rhc oprion drat shall bc ar:ilablc to thc l)rcrposing
Sharcholdcr to offcr all, but not somc, of thc shrrcs that it holds in thc
Companv to rhc Othcr Shareholdcrs at a fair nrerkct pricc to bc dctcrmincd
by a Chanercd i\ccou'tanr of rcputc, bcing appointcd by nrutrral conscnt of
both Sharcholdcrs; and

'Call Option' shall mean thc option drat shall bc availablc to rhc Propnsin.g
Shareholder to compcl the Othcr Sharcholder to scll aU, but not sonre, of the
sharcs that the Orher Shucholdcr holds in thc Company to thc proposing
Shareholdcr at a fair market price to be detcmined by a Ch"ne."J
Accountant of rcpurc, being appointed bv murual conscnt of both
Shareholders.

"the Additional Sharc" shall be deemed to be of no ralue

()

(D)

c)

r',

o)
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7_3 Intellectual Propew-

The Parties herebl' agree and acknorvledge that all Intellectual Property being uscd,
and agreed to be used, rvith respect to the Business is the solc and exclusir-e properry
of the ouner of the respective Intellecrual Properq', and any rights enior.ed by the
Companl' uith respect to any such Inteilecrual Property, shall be governed by
specific and particuler contracts to be esecuted by the ox'ner of such Inteilecrual
Properg uith the Compmy. The Company and neirher Shareholder sha[ sithout
the consent of the os'ner of the Intelleciual Propertr,, represent, in any manner to
any customer or third party, that it is the orvoer of the Intellecrual Propern' ageed to
be sold thrcugh the Company for the purposes of this Agreement.

The Parties herebl' agree and acknowledge that neither, ExcelSoft nor DD! has
paned u.irh my righrs of ownership with respect ro anv Inrellecrual Propern being
used, and / or agreed to be used, *ith respect to dre Business, to the Companr.

The Company and the panies to this Agreernent, hereby jointly and sn-etally
represent and warant to the Shareholders, that thel u.ill at time during the ralidirv of
this Agreement, in any manner, erpressly or in an implied memer, do mr ect or
commit omissions, and consequently cause an)'parq.to believe that the Compmy or
any one of the Shareholders owns any Intellecrual Propeny of the othet Shareholder,
being used aod / or egreed to be used, with respea to rhe Business of rhe Company.

Operation, Finences, accounting matters and dividend policy

The Parties shall procurc thrt:

the Compmy shall et all times maintain tcclrmre md complete rccounrinq and
other finencial recorrls in accordance rvith the requircmcnts of hw and gcncrallv
acccptcd eccounring prirrciples applicable in thc Unitcd Kingr.lom

monthlv mmagcmcnt accounts rntl rcgxlrts conteining such inf,rrmation r. crclr
parw shall rcasonablr rcquirc shall bc prcparcd and dcsJrarchctl by rhc Compm,v to
thc Penics uirhin 3O days of the cnd of thc mon*r ir qucsrion; and

cach pam' and its rcspcctivc authoriscd rcprcscnrrdvcs shall be ellorvcd rcccss at all
dmcs to oiaminc thc books and rccords of thc Companv

Thc Panics shrll procurc that the Company shall prcparc an annual, and a queitcrly
business plan (thc'Busincss Plan) rvhich shall includc the follosing

(1) an estimatc of the s'orking capital retluircrncnrs of thc Companv
incorporatcd t'ithin a cash florv statemmt to€sthcr nith an indication of
rhe amounr (if an1) s.hich it is considercd prudent to retain out of thc
prerious Financial Year's distributable profits to meet such rvorking cepital
requirements;

(2) a proiected profit and loss account;

(3) an operating budget (ncluding estimated capital crpendirure requirements)
and balance sheet forecast (hereinafter referred to as the 'Budget);
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(4) a relie\u of the proiccted business; md

(5) a summal)' of business objectives.

The first Business Phn in respect of the Financiel Yer ending 31 lr'farch 2006 shell
be prepared rrithin 30 days of the date of this Agreement and for the quanen shall
be submined 15 &r's prior to the commencement of a particular quarter.

Nineq (90) days prior to the.completion.of each Financial Year, the CEO shall
submit the Budget, Business Plan and Operating Plan for the follou'ing Finaacial
Year to the Bord for approval- Before the commencernerit of cach Finmci.l \'ru,
the Boa:d shall meet and approve the Budget, Business Plan and Operating Plan for
that Financiel Year.

Fifteen (15) dal's prior to the completion of each quarter of a Financial Year. the
CEO shall submit the Budget, Bushess Plan and Operating Plan for the follox-ing
quarter to the Board for approval. Before the commencdnent of each Quaner. the
Board shall meet ard approve the Budget, Business Plan and Operating Plan for rhet

Quarter.

The funds required bv the Company for dre purposes of carrying on dre Business
and operadons ofthe Company shall be acquired out ofthe funds availablc uith the
Companv. ln the crent drat the Company requires additional funds, the same sh:ll
be brought. in bv the Shareholders in proponion to rheir sharcholding in the
Company,.through the mechanism of either:

(t) share subscription by the Sharcholdcrs to dre capital of drc Companr; or

(ir) bv srv of m intcrcst bcaring loan,

as rnet' be dcternrincd by thc Board. In thc cvcnt thet thc llo:rrd dctcrmincs thet rhc
arnount rcquircd m3\'not bc brought in by tlrc Shercholtlcrs, rhc Company shell scck

thc ncccssan'ftnmciel assistancc from rny lcndcr, inclutling a financial irstitution or
thc Bank as may bc detmcd fit and ncccssary bv drc lJoard.

(f) 'l'hc Companv, through thc CIiO, shall frrnrish to thc Sharcholtlcrs rcp()rrs of thc
Ilusincss, cash {lol' and thc financial sntcrncnts of thc Conrpanl, on I monthlr- besis.

Llpon furnishing thc Company s,ith not lcss rhan frrrrv cir:ht ({8) hours of s.nrtcn
noticc, clch Shercholdcr shall lravc thc riglrt to inspcct tlrc rccortls ancl rcgistcrs of
tlrc Compant at all timcs, cithcr through itself or its dulv rppoirrtcd alpnts end
rcpresmtitives. Funher, thc prttics rgrcc that the Conrpeny shall cstatrlish an rnlinc
Nlanagcment Information Svstcm, *'hcrcbt' thc cntire financial statcmmts md
accounrs of the Compenv shall bc accessible to the Slrarcholdcrs at all tirncs.

Subject to circumstances prevailing at the rclcvant tinre including. in particul:u, tlrc u-orking
cepital rcquLements of the Company as per the Business PIan agrccd to on a lcxr ro rerr
basis, it is the intention of the Parties that thc Companr shall distribute by s'al of diridcfld
in respect of each Financial Year, prorided that the same shlll nor contrlvene (he

Companies Act 1985, end provided further that not less than 509b of rhe post trr
consolidated proEts of the Company for drat Financia.l Year, ue ar.ailable for distribution
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9.1

o,

Promotion of Companl"s business

Each of dre Parties to this Agreement covenants s-irh each othc( to use all rca-.onal>lc
endeavours ro promotc and develop the business ofthe Company to the bcst adr.anragc in
accordance *ith good business practice md dre highest edrical standards

Each of the P3fiies to this Agreement covenants u'ith each other that for as long as it is a
parry to this .\greement it shall not and shall procure thar no company owned or ionrrollcd
by it shall (except as the holder of not more than 5o,o of the shares catryng unrestrictcd
l'oting righ.' in any company whose shues are listed on anrv recognised stock Eschmge)
be cngaged concemed or interested e;:her dircctly or indirectll' and rvhether on iLs or his
orvn behalfor on behalfofor in association s'ith others or in any capacity rvhatsoever in
carrying on in competition rvith thsCompany or anv subsidian'of the company anrrvhcrc
rvithin the Teritorl.

Neither Shueholder shall enter into agreements l'ith, or 4gree to enter into agreements
with, or promore the prod-ucts 

-of, 
or sell the products 1f, 

"oy 
ttird p^.tyi being a

competitor of either of the Shareholder in the in the Territorv, rvithout oiferhg dre said
business or condact to the company. The Shareholder, shall ha'e the right to enrer inro
agreements uith, orpromote the produc$ of, or sell the products of, any third parn., only
if the companv has reiected the offer for the same agreemen$, by passing a-.esolutic,,
passed in a meetirgof the Board of Directors of the companl.and the procedure for the
same has been laid out under Section 5.8 hereunder.

Neither Shreholder shall source any business, rrade, rcnrure or activiry in the Teniton,
similar to the Busiress from my drird party without making the fust offer to the companv.
Prior to anv undertaking any business, trade, venture or actir.ity in thc Territon., each
Sharcl,older shrll refer the proposal to other Shareholder, and the Shareholders shan agrcc
upon s'lrether such business, trade, \'entule or actirin' shell be conductcd through the
cornpany. onlv in the evenr rhat the company declines ro undertake such bushesslrradc,
venrure or actiriq', shall a Shareholder be entitlcd to undertake such busincss, trade, r-enturc
or activit)'.

Eech Shrrcholder shell, *'ithin 30 days of thc conrmcncmmr of this r\grccrnurr, mrcr int.
a contmct rvirh the Company, to the satisfection of thc othcr Sharcholdcr, l,hcrcb1 r;c
Oonrpanv shall bc appointcd thc solc rcprescnting aecnr of crch of thc Slrucfiollcrs tbr r;c
PurPoscs ofundcnaliing thc busincsscs ofcach ofthc Slrarcholdcrs rvithin thc -l'crriton.ancl

the contracts idcnri6c.l on the schcdulc. ES antl I)DI. shall also uithin thirq' (3{)) tlars frorn
thc Effccti'c f)rtc trmsfcr ell its contncts to drc Compenr. or appoint thc'c,l-Jrani. as tl,"
Distributor for ell thc conrricts in thc 'I'crritorv, bi' crccutur.g ncccss;rry iuau-"nrr,
inclutling cithcr bv rvav of an assignnrcnt, rcncrval, rc-sccurion or ngr.:rtion of all csisitilrg
contracts in drc'ltrritory.

'I'hc rcstrictions contdncd in clauscs 9.2 rcspcctirclr arc consiclcrcd rcasonablc bv tlrc
I)artics but in thc cvcnt that any such restriction shall bc founrl to bc void but,roui.l bc
v;rlid if somc part or parts of it u'erc dclctcd 'r thc pcriod or arca of application
rcduced, rhe Partics agree that such restriction shall applv uith sucI modifiiadon as
may be necessrrv to malie it valid and effcctive

r\ny pror-ision of dris .'\gecment, or of .ny agreemenr or arangement of rrhich it
forms prrt, byr*tue of rvhich such agreementor arrr.nglynmt is sublect to reg.istration

9.3

d

9.4

9.5

e.3 (.\)

@)E
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under the Restricdve Tnde Practices Act 1976 shall only take effect the dal aiter

particulars of such agr.ment or arrangemmt hal'e bccn furnished to the Director

tlenerat of Fair Trading oursuant to section 24 of that Act

10 ConfidentialitY

10.1 Each of the Parties shall ar dl dmes use its best endeavours to keep confidential (and to

progrrre that its re:pecrir-e employees and agents shall kcep confidendal) any confidmtial

irfo.-^tior rvhich it or thq- may acquire in relation to the Companr and its subsidiaies or

in relation to the dierits, bu-.iness or affairs of every other pa'rty or of the Compani' or of
any of the Compary's subidhries and shall not r.rse or disclose such information e-\cePl

rvitl the consent of everr- orher party or of the Company or its relevant subsidiarr (es

appropriate) or in accordalce vith the order of a coun of competent iurisdiction or, ir the

."r. of ittfo.-^tion relarirg ro the Company or any of its subsidiaries, for the advanceoent

of the business of the ComPanv or the relevant subsidiary

10.2 (.\) The Parries shall procure drat the Company sha[ and shall procure thet its

subsidiaries shd\ use all reasonablc endeavours to ensure that the offrcers,

employees md agenrs of each of them shall obsen'e a similar obligadoo of
confidence in favour of the Panies to this Agreement

The obligations ofeech ofthe Parties contained in dausc 10-1 shall condnue uihout
limit in point of time but shall cease to apply to any information coming hto fie
public domain otherc*e than by breach by any such prr* of its obligarions

Lontained in clause 13 provided a.hvays that nothing contained in this clause 10 shell

prevent anl' parry from disclosing anv such infomrtion to tlre estent required in or
in connecdon sith lcgrl procccdings arising out of this Aggecment or anl mltter

rclating to or in connccdon lvith the Companv

For the purposcs of rhis clause 10 the exprcssion 'P:rrtl'shall includc thc sub:'idien'

companies of ant perrv- and any othcr companv cotttrollcd br rhat parry and thc

cnrployces or tgcnts oi thlt party antl rlf its subsidhry or c()ntr()llcd c()rnPxnics

Tax mattcrs

'f[c ccntral manaqcmcnt and control of thc Compant' shall bc cscrciscd irr thc Unirc,l

Kingdom and thc l)ania. shall usc thcir rcspcctivc bcst crtdclrrrurs I() cltsurc thrt thc

Company is trcatcd by dl rclcvant authoritics as bcing rcsidcnt for trrarion purposcs in thc

Unitcd Kingdom

Share transfcrs

Savc as othenvise crpressh'providctl in this Agteemcnt, ncithcr pat1t- shall during thc tcrm

of this Agrecmcnt cithcr scll. transfer, drarlp, encumbc( tratlt options ovcr or othcruise

disposc of, or of anV le-ml or bcncficial intercst in, arrv of thc sharcs ttorv os'ned or

srbsequently acquircd br ir in thc Companv untlcr or Pursuxnt to thi^s A!'rccment or bt'

rirtuc of its shareholdhg h thc Compan)' esccPt rvith thc prior s'ritten conscnt of thc

orhc( prrty (rvhich mav bc s'ithhcld for any reason or sithout glinr: any rcason) mJ in

complimce rvith the prorisions of thc articlcs of association of thc Company proridcd that

the prorisions of clause 16.1 ere comp[ed rvith.

Deadlock resolution
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13.1 In the evmt dre Parties ze unable to decide upon anv mxtter for a period of more than 60
days, a deadlock rvould here deemed to have occurred. The Parties shatl first, for a pcriod
of another 60 days, negodrte and discuss rvith each orhet the manner in which thi issue
can be resoh'ed. If at-r= the additional 60 days, the issue ha-s not been resolr.ed, the
provisions belorv reladne to resolution ofdeadloik shall apply.

13.2 In the event that the Partis are unable to teach a setdemeart of the issue of Deadlock, tlren
the shreholder ceating the Deadlock (Dissenting Shareholder) shall be deemed to have
exdrcised its Put Optioo (as de6ned hereirbelou) on the other Shueholder (Otler
Shareholdr).

li3

LI.4 FOR THE PURPOSES OF THIS SUBCI.AUSE:

In the event of a failure of the completion of the put option, then the Dissendng
Shareholdet shall exercie the Call Option (as defined hereinbelorv) shall exercise the call
option (xs defrned hereinbelorv) and acquire all the shares of the company from dre other
Shareholder at e fair ma*et nlue.

i

13.4.1 ?ut optioo' shall mean rhe oprion that shall be a'ailable to the Disscnting
Shareholder ro offa ell, but nor some, of the shares that it holds in the company to
the other SharehoHers * a, f,jt market price to be determined by a chancrcd
Accountanr of repurc, being appointcd by mutual consent of both shaieholders; and

13.4.2'catl option'slall m1n the option that shell bc availablc to the proposing
shareholder to compel the other Shareholder to seil alr, but nor some, of rhe .sharcs
that the othcr Shrcholdcr holds in the companv to the I)roposing Shareholder ar a
fair merket price ro be detcrmincd by a chrtcrcd Accounrmt 

'f rcpute, bci'g
appointcd by mururJ consent of both Sharcholders.

13.4.3 the..\dditiona.l Sherc shaU bc dccmcd ro be of no vrlue

Tcrmination

'I'his r\grccmcnt shall contiruc in full forcc anrl cffccr undl tcrnrinatccl i1 accorrlencc g.ith
thc provisions of dris chusc 14, l'crmination shall not affcct lny pror.ision of this
r\grccment cxprcsscd to here cffcct aftcr tcrmirrati.n or any rigrrts rvhich rnv prm. ma).
lravc appinst anv other pam- subsisting at thc tirr:c of tcnninetion

11

1.1. I

11.2 Any of the parlies shall be entitlcd to terminatc lhis agrcement forthrvith by rrrricc in
writing (but not afler 90 days ofthe event in question first coming to the atrention ofthc
party entitled to give the notice) ifany the cvint that any party slrall conrntit any brcach
of any of its obligations under this agreement and shall fail to remc.4y rhe breach, if
capable ofrenrcdy, wirhin 30 days aRer being given norice by any other parry to & so.

15 Consequences ofnotices under clauses 13 and 14
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15.1 If either party' shall sen'e a notice of termination undcr clausc 14 that parr (thc
Terminator) shall be encidcd by thet noticc to require the recipicnt to sell ro thc

' Terminator all(butnotsomeonly)oftheTerminatee's sharesin dreCompany, Lr

either case at a price deterrnined in accordance with the provisions of clausc 15.2 belon.

Upon the exercise of anv such right the Terminator and the Terminatee shall becomc

bound to respectively sell or purchase upon the terrns set out below. I( in a valid
termination notice, the po$'er of sale or purchase is not exercised by the Terminator then,

the Terminatee may sithin 30 days of the Tetmirator's notice serve a counter notice
. requiring the Ternhator to sell to env one or more of them all @ut not somc'onh) of the

Terminator's shues in tle Company, in which case the Terminator and the Teminatee

shall become respectivell bound to sell and purchase the shares on the terms set out belos'.

15.2 The purchase price of the shtres to be bought and sold pursuant to clause 15.1 abose (or,

ifapplicable, clau-.e 13) shell be the fair value ofthem as agreed between the Parties to the

sale and purchase but the Additional Share shall be deemed to be ofno value or, in default

of agreement *-irhin 15 d:vs after the senice of the nodce of termination (or in the crse of
clause 13 s'ithin 15 days rfter service ofa copy ofthe deadlock resolution norice bv the

directors pursuant to clause 13), such sum as shall be cerdfied by the auditors (et the

request of any zuch parn) for the time being of dre Company to be the fair value of the

shares on the date w'hen dre termination nodce was sen'ed. In so certifying the auditors arc

irrevocably insrructed to lalue the shares to be bought and sold as dre same proponion of
the market value of the Company as a n'hole on that date as the relevant shareholding bears

to the rvhole issued ordinen' share capinl ofthe Company on that date, but otheruise drey

shall take into account all drcumstances thet shall seem to thcrn relevant. In a case u'here

the shares to be bought and sold are ouned by a parw upon *'hom a tcrminrtion noticc
undcr clause 11.2(.\) ha been sen'ed the auditors shall determine the market value of the

Company as a uhole both in rhe light of dre brcach concemed and on the basis thrt the

breach had nor becn commined and if the first of those va.luations is lorver thm thc
sccond, the u'holc mounr of thc rcduction in thc value of the Complnv shall bc anributcd
to rhc shares ofthc parn'in brcach, so thlt hc (or)it sltill rtccivc atr anrountu'ltich is drc

proportion of thc sccond ra.luation attributablc to those sharcs minus tltc lltole rmount of
tlrc rcducrion. In so acrhg rhc audirors arc insrructcd to act as cxpcns end not as

arbitrators md rhcir dccision shrll (serc in rcspcct of mrnifcst crror) bc final and binding

on thc Partics ro the salc rnd purchasc for all purposcs end thcir fccs and cxpcnscs sha.ll bc

bome in c<1ual slrarcs bl all of drc l)artics

.15.3 Complction of thc salc and purchasc of slrarcs pursurrrt t() thc provisiorrs of clausc l5.l
(or, if applicablc, cleusc l3) shall ta.kc plecc lrt thc rclistcrcd officc of thc Compant ar tlrc
opcning of busincss dlv on thc scc()nd busincss day aftcr thc pricc payablc has bccn rgrccd
or dctcrmincd in accordencc sith thc prorisions of clausc 15.2 (or suclr othcr timc entl/or
plxcc as thc Partics to thc snlc and purchasc may agycc) and irt rcspcct of shidr thc
prorisions ofclauscs 15.1, 15.5, 15.6 and 15.7 shall thcn havc cffcct

15.1 r\t any cornplction of thc salc and purchasc of shares pursu:rnt to cither clausc l3 or l5 of
this .r\grcement in rcturn for a bankers' &eft drarvn on a London clcaring bank (or such

other means of pavment ruhich is agrecd by thc seller) for tlre full amount of the purchasc

moncy for rhc sheres bcingbought md sold (detcrmined in accotdmcc with the respectilc
pror.isions of clause l3 or 15 (as applicablc) and such othcr xmounts as mc refcned to in
clause 15.5 belos', the se0cr(s) shall deliver to the purchaser(s) dull'csecutcd share rranslcrs

for thc shares being sold in flrour of the purchase(s)(in accordance vitlr thcir respectivc
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erititlcments) or as drey rnzi dircct togcther rvith the relative share ccrdficate(s) therefo; (or

^r, ".."pt"bi" 
indemnrn i:. Iieu of them). Any sharcs sold under or Pursuant to the 2bovc

pro'isiors shall be sold f;er of a.ll liens charges and encumbrances aod togedret sith all
'.igt t. tt 

"r, 
or subsequentir ettaching-to them and the seller shall sell the sme rvith fill dtlc

g,i"",,.,,"" but shall not be obliged to enter into any other guarantees rvarnnds or

indemnities.

15.6IfeitherShareholdershaxceasetobeashareholdetinthelomgarr'r'andthecorporatc
flame of the company or 2iy Part of it contains any rtord or rvords the same as or similar

to the corporate name ot zn'; distinctive part of the corporate name of that shareholdeq the

remaining parry or Partis shall procure that vithin 30 days of the Party ceasing to be a

shareholdei the corponte mme of the Company shall be changed so as to exclude that

rvord or those s'ords.

15.7 Clause 13 and this clausc 13 does not alter any provision or provisions contained h dre

articles of associadon of the Companv restricting the transfer of shares. Horver"er, the

Parties shall exscise all soting and othet rights available to them to ensure the

implementation of the'foregoing provisions of clause 13 and this clause 15, and eny

priuiriorrs conrained in rhe arriclis of association of the Company restricting tmsfas of

ihrr", ,r" rvaived or sugended to allorv sales and purchases to proceed-as provided ebove

and the parties shall pioc,re the registradon of any such transfer of any shares in the

ComPanY accordinglY

16 Supremacy and general coveoants

16.1 If enyprovisionsof themcmorandumorarticlesof asso<iationof theCompanyatmr rimc

.o.fli.t *..ith any of the prods'ions of this Agreement, the provisions of this Agrccmmr shell

prcvail bv the mcans set ou! trt the follorving scntence. The Parties shall rvhenevcr nccessxl',

ircluding in thc casc rcfcrrcd to in tlrc prcccding scntencc, exercisc all voting md othcr

.ights and posers aveileble io thcm tO procurc thc dtcrarion of tltc mcmorandum or rniclcs

,ri'".r.r.i.,ion or both to rhc estcnt nccessary to pcrmit the Company and irs effairs ro bc

carricd out as proridcd in tirs r\g'recnrcnt ljor tlle avoidmcc of rloubt' thc nrcmorrndutn

and articlcs of associeti.n of thc (ionrpanv do not conflict alrd trrc not to bc trcatcrl rs

conflicting rvith any prori.ron of this A6rccmcnt by rvhich thc l)artics a6'rcc to procurc drat

anvthing bc or be not donc

16.2 Each of tlc Panics sha[ cctcisc all voting rights and othcr pos'crs of control aveil:blc t<r

t6cm in rcladgn to thc Company and rhcir bcncficial sharcholding in it so as to Procurc (so

far as eaclr is rcslccdreh' eblc bv thc cxcrcisc of thosc rights and porvcrs) that at all dmcs

during thc ,".- of ,hi. ig,t..-"nt thc provisi<lns conccrning ilrc strrrcNre and or.gnis:tion

of thc"Company and thc recuiation by the l)artics of its affairs sct out in this Asrccnlcnt arc

6uly obscncd and giren ful force arrd cffcct and all actions rc<luircd of the Prtics undc'r

thii AgJccmcnt arc carricd o{rr ilr i timclv mxnncr. Without prciudicc to the 6p-ncralin of thc

fu."going cach parry shall procurc th;rt cach of its nominees s'ho are sharcholdcrs in thc

C".p"* anrl (sublect to $re* fiduciary duties) c:rch of the directors appointcd or deemcrl to

be appointed bv it under or pursuxnt to clausc 2 or 3 abore or both shall esccute and do all

,r.h ".,, 
and tirirgs end gire rnd confcr all such pos'ers md authoritics as they would heve

been required to eiecute, do, give or confcr hadthey been aParty to_this A-grconmt md had

corcn-i.d in the same terms u; thc party for rvhich they are a nominee (if a sharcholder) or

*'hich appointed them [f I director)

&.
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16.3 Nonvidrstanding any othc provision of tlis Agreement if any pany (or any other pcrson
connected vith a prti) sbdl be in dispute with or shd.l have a conflict of interest.r.jih that
of the Compan|, the parr ir its capaciry as shareholdet shall not do anything and shall

Procure thet dre director or directors appointed or deemed to be appointed by it under or
Pursuant to clause 3 abor-e shall not do aflything or omit to do anything which rvould or be
likely to prevent the Comprnv from exercising or ftom deciding rvhether or not to exercisc
such rights as it may hate io respect of the matter or egainst the parry (or person conneqed

. with it) in question.

17 General

17.1 Each of the Parties shdl procure that it shall be a condition of the sde, transfer or other
disposition of any shares ir the Company for the time being leglly or benefciallv ou'ned
by it, or of any interest tr drem, in favour of any person ('the Transferee) rvho is not a

Party to this Agreement dret the sale, transfcr or other disposition (being one u.hich is
othenvise petmined under or pursumt to dre prorisions of clause 12. above) shal.l not be
effected mless the Transreree (and any other peason u'ho u'ill in consequence of the
transfcr or other disPosal heve any beneficial hterest h the shares concemed) shall fust
enter into m undenaliirg ir the agreed fom annered hereto as Schedule 2 ftereinafter
referred to as the tlndertaking) vith all the other Parties to this Agreement and uirh all
other Persons u'ho are for rhe time being bound bv this Agreement and rvill remain so after
the sale, transfer or othcr disposition, rvhereby thc Transferee agrees ro be bound and to
comply s'ith all the prori.ions of this Ageemcnr binding ripon his transferor (other than
any rvhich impose a perscnel obligation upon his transferor rvhich is not also undcnelicn
bv each of the odrer Prtis to this Agleement md any rvarranties given bv his transteror).
The Parries shall procurc ihlt no shares of the Company slrall be issued escept upon rhe
condition that drc person to u'honr the sharcs are to be issucd and any pcrson rrho rill,
follclt'ing the issue, havc enr bcncficiel htcrcst in the sharcs issucd, shall also cnrcr t!]ro
such an Undcrtaiiing.

17.2 -l-hc 
succcssors to tlte Prrdc; to tlris r\grccnrcnt, togr(hcr rrith cach pcrsorr mtcrilg in!(, rn

undcrtakirtg in thc fotm rcguircd by cl:rusc l7.l shell rutonriticilly bccomc c:rtitlc.d to rhc
bcncfit of tlris Agrccmcnt es if hc rvas nrnrcd in it in plecc of tlrc parn u.ho originallv hcld
thc sh:rrcs irt s'hich hc is mtccstcd and all rcfcrcnccs t() a party to tlris r\grccmcnt or ,tlrc
l)artics'or any similar etprcssion shall frorn such darc bc construcd accortriirgry

17.3 r\ p:rrq to dris Agrccmcnt or any succcssor or pcrmitcd assign of a party rvho ccascs to bc
lcgrlly and bcncficially entided to any sharcs of thc Cornpany and ri'ho has conrplicd *.ir6
cletrse l7.l md all othcr ap'plicablc provisions of this ..\grccment rclating to rhc transfcr of
thc sharcs (including,rithout limit, cl:rusc l2) shall (subiect as proriJcd in clausc l.t.'l)
cc:lsc ro bc bound by dris.-\reemcnt, *itlr thc c\ccption of clauscs 5.10.2, l0 and l6

17.4 This r\{sccmcnt shall be ceprble of bcing anrcnded bv an instnrncnt csccutcd bv ril thc
Partics for thc timc bcing.

17.5 No cscrcisc or failure to esscise ordclay in exercl.ingany rightporveror remeclv vcstetl in
any party undcr or pursuant to dris Agreement shall constitute a rvaivcr by that party of that
or any other right power or remedy

17.6 Nothingin dris.r\gteement shall be deemed to consdrute a parmcrship bcnvecn tle panics
(or any ofthem) nor consdrute any party or Pardes the agent oftlrc other party or putics
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or otheNise entitlc anr parfy to have authority to bind any odrer party or Parties for any

purPose.

17-7 Each pany shall beatis os'n costs of orin connecdon rvith thepreparation and execution
of this Agreement,

17.8 This Ageement (togerher rvith all agrcements and documents executed contemporaneousll'
widr it or referred to in it) constitutes the endre agreement bet*'een the Panies in relation
to the subiect matter'of it and supersedes all prior agreements md understandings whether
oral oru'rinen with respect to that subiect matter.No variation of this Ageement shall be
effectile unless reduced to u'riting and sigred by or on behalf of a duly authori-sed

represeflative of each of the Parties, but subiect to clause 17.4. By way of abundant
caution, it is reiterated that that thG Agreement erpressly rcpeals the provisions of the JVA,
and superscdes theJ\rA in all matters telating to the relationship benveen the Shareholdcrs
inter n, and between each Shareholder and the Comprny.

l7 .lO I f any term, condition or provision of this Agreement is held to be a violation of any Larv,
it shall be deemed to bc deleted from this Agreement and shall be ofno force and effect
and this Agreement shJl remain in full force and effect as if that term, condidon or
provision had not originally been contained in this Agreement. Notwithstanding the
foregoin6 in the event of my such deletion the Parries shall negoriate in good faith in order
to agree the terrns of a muruelly acceptable and sadsfactory altemativc prorision in place of
the prorisions so deletcd

17.11 This Agreement mav be esecutcd in any numbet of counterparts or duplicatcs cach of
rvhich shall be an origiml but the counterparts or duplicates sha.ll togcther constirutc onc
and the same agreement

17.12 'I'imc shall bc of thc es"cncc for the puposes of anl prorision of this Agrcement

Noticcs

Any notice to bc givcn b1' any parry to tlris Agtccmcnt shall bc in rvriting and sh;rll bc
dccmcd duly scn'cd if dclivcrcd pcrsonelly or scnt by frx or by prcpaid rcgistcrcd posr ro
thc addrcssee at thc ad&css or (as thc c:lsc mzr bc) or fax nunrbcr of that p:rrty sct
opposite its namc bclou'

Dynamic Distancc l-ceming Linritcd ExcclSoft Tcchnologics Privatc Lirnitcd
Fabriam Centrc 1-l), Flut4glli Industrial l.lstatc,
Nliddle Enginc Lanc Flunsur Road,

Silr'erlinkNcrvcastleNE28 9NZUnitcd lr{ysorc57ll86
Kingdom

or at an)' othcr addrcss (or fix number) the pam' to bc scn'cd may har-e notified (in
accordance rvith thc prorisions of this clausc) for the purposes of this j\Ecerncnt.

Any notice sent by fa\ shall be dccmed sen'cd ruherr despatchcd rnd any notice served by
prepaid registercd post shall be deemed sen'cd 48 hours aftcr posting to an ad&ess in the
United Kingdom or, s'hcre sened by airmdl, 5 dars eftcr posting to an ad&ess outside the
United Kingdom. In proring the service of any notice it rvill be sulficicnt to ptove, in thc
case of a letter, that the lettcr *'as properly stamped, addressed and placed in thc post or
dclivered or left at the cutrent address if dclivercd personally and, in the case of a fax, that
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the fax s'as duly despatched to the fax number of thc addressee given above or
subsequendy notified for the purposes of this Agreement

19 Goveming Law and iurisdiction

19.1 This Agreement shall be govemed by, and constmed in all respects in accordance uith,
English larv.

19.2 Subject to the provisions of Clause 20 of this Agteement, in relation to any legal acdon or
proceedings to enforce this Agrbement or arising out of or in connection u.ith this
Agreement ('proceeding) each of the Parties irrevocablv submits to the iurisdiction of the
Engtish courts and waires any obiection to proceeding in those courts on the grouods of
venue or on the grounds that the proceedings have been brought in an inconvenienr torum

19-3 These submissions shall not affect the right of any Party to take proceedings in ans orher

iurisdiction nor shall the taking of proceeding in anv iurisdiction preclude any Parrs ftom
ra-king proceedin5 in 1ny other iurisdiction.

19.-+ ExcelSoft irrevocably consents to any process in any proceedings anyrvhere being serr-ed in
accordance vith the provisions of this Agreement rehting to the sen'ice of nodce-.. Such
sesice shall become effecrive 30 days aftet despatch. Nothing contained in this Agreernent
shall affect the right to serre process in any other manner permitted by Larv

M. ARBITfuIiTIONANDCONSULTATION

20.1 Consultation

In the casc of any dispure arising out of or irr comcction rrith this r\grccmcnt or its
pcrformancc, including anr question regarding its cristcncc, r'elidity or tcnnination, rhc
Partics shall first endcavour to rcach an arnicablc scnlcmcnt through munral consultetions
and ne6ptiations. If thc Parties are unablc to rcach m amicablc scttlcrncnr lithin 30 deys
from the datc on tvhich thc dil-Putc arosc (cxcryt as to any mxttcr f<rr t'hich crpress
prorisions arc mrdc in this r\ggccmcnt), any of thc Panics may makc a rcfcrcncc to
arbitration irr accotdancc uith Clausc 20.2 hcrcof.

20-2 Arbitration

(r) In thc abscncc of any scttlcmcnt of disputcs undcr Clrusc 20.1 abovc, any end all
disputcs or diffcrcnccs arising out of or irr conncction with this Agrccmcnt or its
paformance shall be submitted to arbitration at tlrc rcqucst of a l)any rrpon rvrittcn noticc to
that effect to thc othcr Parr;-./ Parties and such arbitration shell bc condtrctcd in accordancc
u'ith tlre Rules of lntemadonal Chambcr of Comrnerce, by an r\rbitral 'Iribunal. 'I'hc

r\rbitral Tribunal shall consist of thrcc nrcnrbers, of u'hich xr lcxst onc shall bc a rcrircd
iuilge of any High Coutt of lnd.ia or a Solicitor of Englend antl Vales. Excelsoft and DDL
shall each appoint one member of thc Atbitral Tribrrnal , and the tt'o mcmbers so appointed
shall appoint a third member as an umpite to the r\rbitral Tribunal.

\!'hiie submitting the disPute or differcnce to arbittation in accordancc rvith sub-clausc (a)
above, the Party, rvhile so submitting shall, in its notice, speci$ the namc of onc arbitrator
appointcd by it. Within 30 days of the receipt of notice, the other Parry slrall appoint an
arbitmtor. The third arbitntor (rvho rvill ac as rhe chairman) shall be nominated by the nr o
arbitntors appointed es aforesaid or, failing such nomination rithin 30 days of the
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appointment of thc sccond arbiuator, shall bc appointed in accorclance rvith dre Rules of the
International Chambcr of Commcrcc.

Tlre language of dre arbirarion shall be English. The venue of dre ubitration shall be at
London

(d) The Parties agtee that the aruard of the arbitrators sha.ll be final and binding upon the
Pardes, and that none of the Parties shall be entitled to commence or maintain any acdon in

a court of Larv upon any rrutter in dispute arising ftom or in rclation to this Agreement,
except for the enforccment of an arbitral award grmted puniuant to this Clause if required.

2l Representations

21.1 Investment. Each Shareholder represents and rvarrants to the other and to the Company
that the shares being held br such Shareholder are beirgheld for investment and not u-irh a

r.ierv to, or for resale in connection rvith, any distobution of securities. Each Party
uoderstands that the shares m1v not be sold, transfered hrpothecated pledged or otheru-ise
disposed of except h compliuce with this Agteement ard Law.

?2 Other Representations. Each Parry funher represens and wamants to the other Parry
thaE

such Party is a corporation duly organized and existing under law, and has full
corporate power and euthority to make, e\ecutg deliver and perform this Agreemeot
and dre transactions contemplated hereby;

thc erecution and deEtery of this Agreement blr such Party does not, and the
performance by the Parry of its obligations hereunder, the consummarion by Parries

of the transaction contcmplated in this Agteernent hereby ti.ll nog

(t) conflict u'ith or riolate the chartcr documcnts of the Party,

conflict sith or riolatc any Larv, nrle, regulation, ordcr, judgmcnt or &crec
applicable to thc Pxrtv or by rvhich thc Perry or its asscrs and properties arc
bound or affcocd, or

(irl rcsult in anr brcach of, or constirutc a dcfault (or an evcnt drat wirh nodcc or
lapsc of timc or both rvould bccornc a dcfault) undcr any instrurncnt or
obligrtion ro uhich thc l)arry is a pany or by shich thc Pany or its asscr and
propcnies arc bound or affcctcd, cxccpt ro drc cxtcnt such conflict, ri<rlation,
brcach, dcfeulq irnpairmcnt or orher cffect could not, in thc casc of
Subclausc (ir) or (if, indiridually or ifl th€ a-qfe[rite, rcasonably bc crncctcd
to hevc a mr,tcrid aclvcrsc cffcct on, or mrtcrially dclay, thc ability of Pertics
to constxnmatc the transaction contcmplatcd by this r\g'recment.;

(C) this Atrgecmcnt ha-. bm duly authorizcd, cxecutd and dclivcrcd by such Partv and
constirutcs thc legl relitl and binding obligation of such Party, enfcrrccablc in
accordancc sith its tcrms, rnd all neccssary corporrte action has becn takcn bv such
Party in order to authorirc drc execution, delivcry and pcrformance of this
r\grecment;

(D) the recitals to this Agreement ere true and accuratc irsofar as they relatc to it;
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23 ValiditY

The issue and allotment of equity capital to ExcelSott shall be subiect to my requisite

approval of Govemment of India ('GOI) and/or of the Reserve Bank of India md l-ilI bc

gor"rned br such terms and conditions as may be sdpulated by GoI then; proridcd,

ho.u",r"r, that neither Parq' shall be obliged to proceed if the terms of such approvais or

any other obligtion imposed on them by applicable lau: or regulations materially detract

from the eryectetions of such Party fot the ioint venrure contcmplated herein'

24 Indemnificatioo
Either Party shall defend indemnifr, and hold harmless the Other Party's and its tegective

officers, directors, shareholders, employees, agents, indepmdent contmctors, representatives,

and affiliates from and against any. loss, damage' li"biliry' 6651 or exPense' including

attomeys' fees and disbursements, arising in connecdon sith:

(A) Any breech of a reptesentation of either party as set forth herein;

13) Any breach of or faih:re to pcrform any covenanq agreement or obligation of either

party set forth h this Agrement or any agreemmt contemplated hercby; and

(C) Claims or demands of thitd Parties arising in coonecdon with any actirities of either

pafty or any or its Af6liates, or thcir respective employees, agents, representadves or

afElietes, under or in connection with this Agreement.

AS \\ITNESS the hands of the Parties the date and year first bet-ore rvrittcn

&

a-,

SIGNED for and on behalf of the within

named Dynamic Distance Lcarning Umited

@DL) pursuant to the Resolution passcd by

the Bord of Dirccton of the Companv being

rcprescntcd by its i\laneging Director.

SIG\F.D f<rr and on bchelf of thc within

nemcd E,xcelsoft Technologics Private

hmircd (Excclsoft) Pursuant to the

Rcsotution passcd by thc Board of Dircctors

of thc Company being reprcscntcd by its
lrlueging Dircctor.

- cc. 1,6, >og5

SIG\ED for and on behalf of the within

named Frccdom to lram (thc Companl)

pursunt to the Resolution passed by the

Boerd of Directors of the Company dated [ |

being representcd by its CEO[ ].

Dec l6,zap9
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l,vnnc NlcBcan

Busincss l)cvcloprncnt Dircctor
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David Ga:dncr
CEO
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SCHEDULE 1

(to the Joint l/enwn and ii)t'i"t Ag"'''nt dau'd Abil 1' 2002)

E,learning Solutions ;i:;;:;'::;;e^" i""r" 'o""nt' 
consulting &

advisory services

7
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Schedule 2

THIS DEED is madc dre &t ci

BETVEEN

0) (nrnQ o( (dddnts) (thc N*'S:nholder); and

(2) The pesons whose ms mi rddrescs appcar in the schedule below (thc ExistingShareholdes).

U{HEREAS

(A) (ndtc futc ad Ponit rojoir! Ea:E agwcz| (theJoint Venture Agtecment)

(B) (ncitc ary 4miorc dadt a&crirgu ic.ititrt tuttE agwat! and aJ nborclm it)

(q The Neu' Shchol&t hs bccc mtided to [a trmsfer of /r/ bc issucd uith] (stau wnlxt aud clas) ord)nary
shres of {l roh in rhc cegial of thc Comgmy

(D) It is a tem of the Joint Vm Agaerrrnt that no [trmfcr (r) issuel of shares in the Compaqr shall be

effcctcd unless drc [trmfc tcy' thc peson to whom such shacs e to bc issuedl shall havc fis mte red

into a deed in the fom of dris ecd

NOW THIS DEED WITNESSES rha rir Nw Shareholder crymts with erh of rhc Existing Shrchd&s that

[with cffct frcm thc drtc of ui &edl drc New Shareholdcr will bc bound by and uill obsem and Fsfom
the crcry provision of thcJcic Vorurc Ageement lby which (wnc oJailgingpil) wx bound] in co way

x if thc Ncw Shcholdcr hed 'ocn mcd in it a a party to it widr thc cxcption of clau*s (irnt whn {
aq cbtus riid oataitpnaa! iigxioat or umiliu).

I
IN \I'ITNESS etc

THE SCHEDULE

Qwl tmu oul oddn*t of aitirltuboibt)

SIGNED for and on bchalfof
DYNAI\IIC DISTANCE
LEARNING LIIIIITED Dircctoc

SIGNED for rnd on bchalfof
EXCEIJOFT TECHNOLOGIES
PvTI.IMITED Dircron

Fr€o6m To Lm - Jdnt Vmtuts rd Slsrdde.s AfsE{
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CIRCT]LAR RESOLUTION

Pursuant to the Joint Venture Agreement dated December 15, 2005, entered into between the
Company, its shareholders, Excelsoft Technologies Private Limited and Dynamic Distance
Leaming Limited, the Shareholders have agreed to share the revenues of the Company in the
manner detailed the Annexures to this resolution and memorandum.

Therefore it is resolved by the Board as follows:

"RESOLVED that the Board hereby accords its approval for the sharing of the revenues
and the pricing structure for the business to be undertaken by the Compai'y, in the manner
detailed the Annexure A herein, and the same being pursuant to the Joint Venture
Agreement dated December 15, 2005, entered into between the Company and its
shareholders, to the aforementioned Joint venture Agreement.',

-4

Name of the Ditectot Yes/No Signature & Date
"t MHDhatajaya

Q.Jominee Director of ExcelSoft Technologies private

!!q!ted)
2. D Sudhanva

Qrlom:nee Director of ExcelSoft Technologies private
Limited)

3. David Gardner

Q.Iominee Director of Dynamic Distance Learning
Limited)

4. Lynne McBean
(i.{ominee Director of Dynamic Distance Leaming
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