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JOINT VENTURE

THIS AGREEMENT is entered inta on this the on the Twelfth (10%) day of January, 2006,

BY AND BETWEEN:

n

@

(3

EXCELSOFT TECHNOLOGIES PRIVATE LIMITED, a company incorporated
under the laws of India, whoss registered office is at 1B Hootagalli Industrial Area, Mysoz
571 186, India (hereinafter referred to as “ExcelSoft” which term shall mean and include 1ts
successors and assigns), being represented by its Managing Director Mr. D Sudhanva, of the
First Part;

AND

DYNAMIC DISTANCE LEARNING LIMITED, a company incorporated under the
laws of United Kingdom, whose principal place of business is at Fabriam Centre, Middie
Engine Lane, Silverlink, Newesstle NE28 INZ United Kingdom (hereinafter referred ro as
“DDL" which term shall mean and include its successors and assigns), being represented by
its Managing Director Mr. David Gardner,of the Second Part;

AND

FREEDOM TO LEARN LIMITED a company incorporated under the laws of the
United Kingdom, whose prinempal place of business is at Fabriam Centre, Middle Engine
Lane, Silverlink, Newcastle NE28 9NZnited Kingdom (heremnafter referred to as the
“Company" which term shall mean and include its successors and assigns), being
represented by its Director and Company Secretary Ms. Lynne McBean, of the Third Pan.

(Each a “Party” and collccuvely, the “Parties™)

WHEREAS:

(&)

)

Pursuant to an intent to merze DDL's expernise in pedagogy with [ixcelSoft's expertise n
software design to create a new venture focused on e-leaming solutions for the global
market, the Parties entered into a Joint Venture & Sharcholders Agreement dared the fourth
day of April 2002 (hereinafter referced 1o as the “JVA”) whereby DDL and ExcelBofr
subscribed to shares in the Company, and to entered into certain commitments and
regulated their rights in relation o the Company in the maaner appearing therein;

At a meeting of the Board of Dircctors of the Company held at the offices of ExcelSof,
being situated at 1-B, Hootagalli Industrial Estate, Mysore, India on September 10-11, 2005,
it was agreed by ExcelSoft and DDL that a reconsideration of the terms of the JVA was
necessary before entering into any long term contracts or commercial relationships on behalf
of the Company; and

ExcelSoft and DDL have now dgreed to amend the existing Joint Venture Agreement
pursuant to rencgotiation of the terms of the JVA and further to exccute this rencwed Jomt
Venture Agreement (hereinafier referred to as the “Agreement”) to govern the relationships
of ExcelSoft and DDL in the Company from the Effective Date.

NOW IT IS AGREED as follows:
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1 Definitions and interpretation
1.1 In this Agreement, unless the context otherwise requires,;:

A, “Affiliate’ shall mean, in relaton to any person, any Subsidiary or Holding Company of
that person and any other Subsidiary of that Holding Company provided always that
neither the Company nor any of its Subsidiaries shall be regarded as being an
Affiliate of any Shareholder for the purposes of this Agreement. In relation to any
natural person, Affiliate shall mean any partner or agent of such person;

B. “Bank’ shall mean the account of the Company bearing Nos. 21406337 and 59483013,
with Hong Kong and Shanghai Banking Corporation, Newcastle, United Kingdom;

C. ‘Board’ shall mean the board of Directors of the Company or the Directors of the
Company present at a duly convened meeting of the Directors of the Company at
which a quorum as prescribed in this Agreement is present;

D. ‘Business’ shall mean the business of the Company as laid out under the terms of this
Agreement;

E. ‘Company’ shall mean the company specified or referred to in recital (A) above, viz.
Freedom To Learn Limited;

F. ‘Control’ or ‘Controlled’ shall be determined by reference to the provisions of the
Income and Corporation Taxes Act 1988 section 416; and a ‘Change Of Control’

shall mean:
(1) with respect to 2 Sharcholder:
(1) a change in the majority of the shareholding of the Shareholder 1n
favour of a third party other than a Sharcholder; or
{u) a change in the majonty of the control of the Board of Directors of

the Sharcholder in favour of a third party other than a Sharcholder;

or

(i) the sale of subsrantially all of the assets of the Sharcholder, in favour
of a third party other than ES or DDL).

(2) with respect to any other party, the event of any person who controls such
party at the date of exceution of this Agreement (or the date such parry
becomes bound by the terms of this Agreement (if later)) subsequently
ceasing to control it.

G. ‘Director’ shall mean a duly appointed director of the Company; /- ﬂ@—’&
s Z : Q =

. ‘Effective Date’ shall mean | January 2006.

I.  ‘Financial Year’ means any accounting reference pedod of the Company which shall be -{{

the period between April 1 of a present year and March 31 of the next year;

—_—
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‘Group Member’ shall bear the same meaning as in the Income and Corporation Taxes
Act 1988 section 4006;

‘Intellectual Property’ shall mean any and all software products, techniques, logics,
algorithms, source code, object codes, trademarks, rade names, copyrights, designs,
patents, invendons, web designs, domain names, nght to creative works and/or any
other intellectual or industrial property rights, the proprietary technical information,
formula and confidental know-how, orginal works of authorship, developments,
concepts, improvements or trade secrets whether capable of registration or
protection under law.

ITVUS’ shall mean the UTI-India Technology Venrure Unit Scheme, a venture fund
registered with the Securities & Exchange Board of India, being managed by the UTI
Venture Capital Funds Management Prvate Limited, Bangalore, India, as its
Investment Manager.

‘Law’, with respect to any Party, shall mean any and all laws, statutes, ordinances,
regulations, puidelines, policics and other pronouncements having the effect of law
in the jursdiction of its incorporaton, whether by action of cour, tribunal,
government, ministry, department, commission, arbirrator or board, or otherwise;

a ‘Majority’ 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 75% of the -
total number of votes exercisable at a general meenng of the Company;

‘Pearson Education Contracts’ shall mean the contracts to be execured by the Pearson
Education Inc., a Delaware State, United States of Amenca corporation, with anv of
the parties;

‘Sharcholders’ shall mean, collectively, DDL and ExcelSoft, and ‘Sharcholder” shall
mean ecither DDL or ExcelSoft, as the context requires;

SSAD 217 shall mean the Statement of Standard Accounting Practice No.21 as issued
by or on behalf of the Institute of Chartered Accountanes in England and Wales as
and in the form existing at the date of execution of this Apreement

R. ‘Subsidiary’ and ‘Holding Company” shall bear the same respecive meanings as in the
Companies Act 1985 scction 736; and
S, “Territory’ shall mean, in relavon to the Business, the geographical terrtores of the
United Kingdom and the countries constiruted in the continent of Europe, which
shall include Turkey.
1.2 In this Agreement, unless the context othenwise requires,:
A words importing persons or partics shall include firms and corporations and any
organisations having legal capacity,
B. words importing the singular include the plural and vice versa where the context so
requires;
73
S
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G references to a Party’ and to Pardes’ shall be construed as references to a party to
this Agreement or the parties to this Agreement.

& A reference to any law shzll include such law as from ome to time enacred amended,

supplemented or re-enacted;

E. reference o any gender includes a reference to all other genders;
F. reference to the words "include” ot "including” shall be construed without limitation;
G. reference to this Agreement or any other Agreement, deed or other instrument or

document shall be construed as a reference to such Agreement, deed or other
instrument or document as the same may from tme to time be amended, varied
supplemented or novared; and

H. the headings and titles in this Agreement are indicatve shall not be deemed part
thereof or be taken inro consideration in the interpreration or construction hereof

L references to statutory provisions shall be construed as references to those
provisions as respectively amended or re-enacted or as their application is modified
by other provisions (whether before or after the date of this Agreement) from time
to time and shall include any provisions of which they are re-enactments (whether
with or without modification}

I any document referred to as being ‘in the agreed form’ shall mean a document in a
form agreed by the Parties at the date of this Agreement and initialled by or on their
behalf for identification purposes

K. references to Clauses and Schedules are to the clauses and schedules of this
Agreement.

2 Condition Precedent and Immediate obligations upon the Board

2.1 This Agreement shall come into effect on the Effective Date.

2.2 ExcelSoft and DDL, shall cach of them, immediately upon the exccunon of this Agreement
and not later than ninety days (90} days from the Effective Date, subscribe in cash at par to
such number of ordinary shares so as to ensure there are 25,000 ordinary shares of £1 cach
allotted to DDL and ExcelSoft n the Company and that the Company shall also issuc one
additional non-voting and non-dividend bearng ordinary share of £1 to ExcelSoft (the
“Additonal Share™). Further, the partics shall ensure that they subsenbe to such ordinary
shares within ninety (90) days from the Lffective Date.

23 Forthwith upon the execution of this Agreement, the Parties shall procure that, at a mecting
of the Board to be held within seven working days of the execution of this Agreement:

(B)  UNW Chartered Accountants Cirygate St James Boulevard Newcastle upon Tyne
NE1 4JE shall be appotnted the statutory auditors of the Company;
Freedom To Leamn - Joml Venlure and Shareholders Agreement 6
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3.1

3.2

33

(C)  The Company shall operate banking accouats only with the Bank, and one
representative each of the Sharcholders shall be the named as the joint signatones (o
the said account. ;

(D)  Lynne McBean shall be the company secretary of the Company;
(E)  Prof. M H Dhananjeya shall be the Chairman of the Board;

F David Gardener shall be appointed the Chief Executive Officer of the Company for
a perod of two years from the date of the commencement of this, Agreement, and
shall be entitled to such remuneration as may be fixed by the Board from time to
time and such employment shall be in terms of an employment agreement to be
executed between David Gardener and the Company.

(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 with
the Business Plan (as defined in Subclause 8.2 of this Agreement).

Directors, Board meetings and Shareholder Meetings

At all dmes whilst this Agreement remains in force the Parties shall procure that the number
of Directors shall be four and that (subject as otherwise expressly provided in this
Agreement) each of the Parties shall be entitled to direct the appointment, and to direct the
dismissal of Directors, to be effected in the manner spedified in the provisions of this Clause
3.

At all times whilst it remains a shareholder in the Company DDL shall be entitled to
have appointed two directors of the Company at any time and to have any director so
appointed removed of their duties as Directors. The Parties shall at all rimes cooperate to
have the appointment or removal, as the case may be, of the rwo Direcrors effected as
directed by DDL.

At all times whilst it remains a sharcholder in the Company ExcelSoft shall be entitled
to have appointed up to two dircctors of the Company at any time and to have any
director so appointed removed of their duties as Directors. The Parties shall at all times
cooperate to have the appointment or removal, as the case may be, of the two Directors
effected as directed by ExcelSoft.

In the cvent of a casual vacancy arising on account of the resignation of a Director or the
office of the Director becoming vacant for any reason, the party who has appointed such
Director shall be entitled to designate a Director to fill the vacancy. To the cxtent
permissible by Law, the appointment and removal of the Directors shall, unless the contrary
intention appears, take effcct upon the notification of such appointment or removal to the
Company. If Law does not permit the person so nominated to be appointed as a Director of
the Company merely by nomination by the concerned Sharcholder, the partics shall exercise
all their rights and powers in support of the appointment of such person forthwith (and in
any event within seven Business Days of such nomination or at the next Board meeting,
whichever is earlier) as a Director and further that, unless the nominating Sharcholder
changes or withdraws such nomination, such person is also elected as a Director of the
Company at the next general meeting of the sharcholders of the Company.

Freedom To Learn - Jeinl Venture and Sharsholders Agreement 7
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3.3

3.4

35

3.6

37

38

39

3.10

The party removing any Drrector appointed by it shall indemnify the Company against any
liability to the Company ansing as a result of that Director's removal from office.

Each Director shall be endtled to nominate one alternate (who, subject to Law, may or may
not be another Director) at any time to act on his behalf as a Director, and the Board shall,
on receipt of a notice from a Director in this regard, appoint such nominated person as an
alternate Director. .

An alternate Director shall be entitled to receive notice of all meetings of the Board, to
attend and vote at any such meeting at which the Director appointing him is not personally
present and at the meeting to exercise and discharge all the functions, powers and dunes of
his appointer as a Director. References in this Agreement to “Director” shall include an
alternate appointed in accordance with this Agreement.

An alternate Director shall, in addition to any ground under the Act on which he vacates his
office, automatically vacate his office as an alternate Director if the Director who appointed
him ceases to be a Director.

The business of the Company shall be managed by the Directors who may exercise all the
powers of the Company save as othenwise provided in this Agreement or in the Articles,

Unless otherwise murually agreed in writing, the Parties shall procure that Board meetings
shall be convened and held not less than four times in a Financial Year, provided that not
less than one Board meenng shall be held in each quarter of a Financial Year. The Partes
shall further procure that 2 written agenda specifying the matters to be raised at any Board
meeting of the Company shall be sent to all Directors (ot their altemates) entitled to receive
notice of any such meeting together with the notice convening the meeting or not less than
rwenty one [21] days prior to the date of the meeting. It is further agreed that (unless, in any
particular case, the Partes shall otherwise agree in wrting) no resolution relating to any
business may be proposed or passed at any Board meeting unless the narure of the busness
is specified in the agenda. Any other agenda not otherwise incorporated in the wnuen
circulated agenda may be discussed and resolved by consent of the Directors present and
constituted.

The quorum to constitute 2 validly convened mecting of the Board shall be nwvo Directors,
provided that that there shall be present and voring at least one Dircctor representing cach
of the Partics to the Agreement throughout the mecting (unless otherwise consented to by
the parties in writing). In the event that there is no quorum on the specified date and within
30 minutes of the specified ame indicated in the notice calling the Board mecting, then the
mectng shall stand adjourned to the same day of the immediately following week at the
same time (if such day is not a Business Day, then the mecting shall be held on the next
Business Day at the same aime). If there is no quorum within 30 minutes of the appotnted
time at such adjourned mecung, then the mecting shall, once again, stand similarly adjourncd
to the same day of the immediately following weck at the same time (if such day 15 not a
Business Day, then the meenng shall be held on the next Business Day at the same time). If
following such adjournment, continued lack of quorum for a Board meeting will result in the
Company being unable to hold a Board mecting, and such inability to hold the meeting will
result in a violation of Law, a Board mceting may be held at which no matters wharsoever
shall be voted upon.

The Board shall have the power to resolves issues and matters by circulation as permitted
under Law. Such circulation shall be made to all Directors and the same shall be deemed to
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be resolved validly if one Direcror representing each of the Parties have affived and
conveyed their acceptance to the Resolution.

3.11  The circuladon may be contained in one document or several documents, each approved by
one or more of the Directors concerned; but a resolution approved by an alternate Director
need not also be approved by his appointer and, if it is approved by a Director who has
appointed an alternate Director, it need not be approved by the altemate Director in that

capacity.

(a) For the purposes of this Subclause:

(1) the approval of a Director or alternate Director may be given in writing; and
(1) references to writi'ng include any method of reproducing words in legible
form. '

312 All decisions of the Board will require the affirmanve vote of one Director appointed by
each Shareholder for it to be validly passed.

3.13  All resolutions in reladon to the Company which are required by applicable Law to be
referred to or passed by shareholders of the Company, must be passed by a majority of the
Shareholders in a meeung and further that such a resolution shall also require the affirmative
vote of the represenanve of each of the Shareholders.

314 All meetings of the Shareholders of the Company shall be held in accordance with the Act,
the Articles and this Agreement. The quorum for a general meeting of the Company’s
shareholders shall be one representative of each of the sharcholders provided that there shall
be no quorum unless each of the Sharcholders is represented throughout the meeting (unless
otherwise consent to by the absent Shareholder). A minimum twenty-one days prior wntten
notice shall be given to cach Sharcholder of any shareholder meeting, accompanied by the
agenda for the mecting (unless cach Sharcholder shall have given their written approval for a
meeting called at shorter norice),

4 Business of the Company

4.1 The Business shall, unless and untll othenwise determined under clause 7, be confined 1o o-
learning solutions, bespoke content development and services.

42 The Business shall be carnied on by the Company and the Company shall establish such
offices or other premises as the Board may decide solely within the geographical terntory of
Europe and named clienrs.

5 Specific obligations of the Partics with respect to the Business

5.1 The Sharcholders shall provide the Company with manageral and technical support to the
extent needed by the Company.

5.2 The Sharcholders shall provide support in negotiations with lenders, government agencics
and similar bodies

Freedom To Learn - Jonl Venture and Sharehoiders Agreement 9
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5.3

54

5.10.1

5.10.2

5.11

5.12

6.1

7.1

The out-of-pocket costs relacng to such deputation of expernts by cither Shareholder shall be
bome by the Company, provided that the Company agrees thar such deputation is necessary
and the terms of such deputation have been approved by the Directors of the Company in a
meeting of the Board of Directors of the Company.

The Company shall act as the sole and exclusive distributor of each of the Sharcholders in
the Territory and on the schedule , and shall endeavour to introduce any new products that
the Sharcholders dc\'elcj) through the Company. Provided further that, the Parties shall
have the right appoint the Company as the Distributor or the Reseller of the Intellecrual
Property of cither Shareholder, with respect to a particular contract or an agreement with a
named third party customer in a place other than the Terntory, however, this shall not in any
manner tmply that such a Shareholder has exntended the exclusivity to the Company in such
a new place or jurisdiction, which is outside the Terntory.

The Shareholders shall, in proportion to their respective shareholding in the Compaay,
provide all guarantees and undertake all indemnificaton obligations as may be necessary for
the procurement of any finanaal assistance, or for the purposes of any agreements relating
to any business, trade, venture or activity that the Company may undertake.

Each Shareholder providing services or product to the Company or end user shall indemnify
the Company in respect of any of the Company’s liabilities or obligaions under '.m\
agreements relating to any business, trade, venture or actvity that the Company may
undertake in so far as these habilities or obligations relate to the services or product so
supplied and these obligations shall continue post termination for so long as the Company
remains liable thereon.

The Parties agree, as between themselves, that, if any provisions of the memorandum of
association of the Company or the Articles at any time conflict with any provisions of
this Agreement, the parties shall excrcise all powers and rights available to them to
procure the amendment of the memorandum of association or the Articles to the extent
necessary to permit the Company and its affairs to be regulated as provided in this
Agreement.

The Company and DDL shall at all times, causc and ensure that the Company sends a
copy of all correspondence, received or sent by the Company , including without
limitation, communication, proposals, inquiries and invoices, made in any whatever
manner or medium, in respect of the Company to the board of directors of ExcelSoft.

Finances of the Company

The finances of the Company shall be conducted only in the manner prescribed in Clause 8
of this Agrecment, provided that the same:

(A) complies with the Income and Corporation Taxes Act 1988 section 413(8); and

(B) does not result in the Company being thinly capitalised for United Kingdom tax
purposes.

Conduct of the joint venture and other obligations of the Shareholders

Conduct of joint venture

Freedom To Learn — Joinl Venlure and Shareholders Agresrment 10



While this Agreement remains in force, the Parties shall procure, unless both the
Shareholders agree otherwise in writing, that

(A)  the general nature of the business of the Company and its subsidiaries (if any) shall
not be changed from thar described in clause 4 above;

(B) no change shall be made in the authorsed or issued share or loan capital of the
Company nor shall any option or rght to subseribe be granted to any person over
any share or loan capital of the Company and no securities convertible into such
share or loan capital shall be issued;

[(®] no alteration shall be made in the memorandum or articles of association of the
Company or the location of the registered office or change of name or the rights
attaching to any class of shares therein;

(D)  no resolution shall be passed for the winding-up of the Company nor shall any of the
Parties present or cause to be presented any pedton for the winding-up or
administration of the Company (unless in cither case the Company shall become
insolvent);

(E)  no new cquity interest m the Company shall be created or conferred on any person
(including any of the Parties hereto) including but not limited o any arrangements
for sharing income or profits and any other interest whether in the form of shares,
convertible securities or loan stock or eapital converable into shares;

F the Company shall not:

0] acquire, whether by formation or otherwise, any subsidiary nor effect or
permit the disposal or dilution of its nrerest, directly or indireetly 1n any
subsidiary;

(2 sell, transfer, lease, licence or in any way dispose of all or a material part of its

business, underaking or assets, whether by a single transaction or series of
transactions rehred or not (othenvise than in the ordinary course of the
Company’s business);

3) borrow any sums except from the Company’s bankers in the ordinary and
usual course of business and in aggregate i excess of £5.000 at any time;

(4) undertake in any Financial Year or part any single item or scries of items of
capital expendirure (including finance leases but excluding operating leascs as
respectively defined in SSAP 21) involving an aggregate lability of £5,000:

(a) during that Financial Year in excess of the sums provided for capital
expenditure in the Business Plan referred to in Clause 8 for that year;
and/or

(b)  during that and all future Financial Years in excess of £5,000;

(5) enter into any operating lease (as defined in SSAP 21) either as lessor or
lessee of any property, plant or equipment of a duration exceeding five years

Freadom To Learn — Joinl Venlure and Shareholders Agreement 11
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(10)

(1)

(12)

(13

(14

(15)

(16)

(a7

(18)

or involving aggregate premium and annual rental payments for the operating
lease in quesnon in excess of £5,000;

factor or discount any book debts of the Company;

make any lozn or advance or otherwise give credit to any person except for
the purpose of making deposits with its bankers;

give any guarantee, bond or indemnity in respect of or to secure the liabilites
or obligations of any person;

create or issue any debenture, mortgage, charge or other security over any
assets of the Company (except for the purpose of secunng sums borrowed
by the Company from its bankers in the ordinary and usual course of
business);

acquire any share or loan capital of any body corporate (including that of the
Company or any subsidiary) or enter into any partnership or profit shaning
arrangement with any person;

declare or pay any dividend or other distribution in respect of any share
capital of the Company;

enter into or make any materal change to any contract or transaction with:

(a) any of the Shareholders or their respective Subsidiaries or Holding
Companies (except as expressly authonised in this Agreement) or

(b) any other persons except on normal arm’s length commercial terms;

enter into any agency or distribution agreement which is expressed to
contain any element or exclusivity as regards any products or senvices dealt
in or as to the area of the Agreement;

enter into any licence or other similar Agreement relating to Intellecrual
Property to be licensed to or by the Company which is otherwise than in the
ordinary course of business;

enter into or make any material change to any contract of employment with
any director or senior manager of the Company (whatever his dtle or job
description);

enter into any contract of employment or for the provision of services to the
Company by any specified individual which cannot be terminated on less
than six months’ notice, without payment of compensation;

introduce any executive or employee stock or share option or profit shaning
or bonus scheme of any nature;

engage any new employee at a salary in excess of £50,000 a year, increase
remuneration of an employee to a salary in excess of £50,000 a year or
dismiss any employee with a salry in excess £20,000 a year;

Freedom To Learn - Joint Venture and Shareholders Agresment 12
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(19)  enter into any Agreecment for consultancy or management services which
will, or is likely to, result in the Company being managed otherwise than by
its directors or which involves a consideradon exceeding £10,000 a year;

(20)  change the auditors of the Company or effect any significant change in the
accounting principles and practices for the time being adopted by the

Company;

(21)  change the names or the scope of authority of the persons authorised to sign
cheques or other financial instruménts on behalf of the Company; and / or

(22)  adopt, or amend once adopted, any Business Plan referred to in clause 8.2;
G) no act or event shall occur in relaton to any subsidiary of the Company which is
analogous to and has a substantially similar effect to any of the matters referred to in

sub-clauses 7.1(F)(1)—(22), other than sub-clause 7.1(F)(11);

(H)  no Pamy shall enter into, or agree to enter into, any agreement resulong or
undertaking to do any of the above.

7.2 Change of Control or Sale of Assets:

() Before any Change of Control of a Shareholder, such Sharcholder (the ‘Proposing
Shareholder’) shall seck the permission of the other Shareholder (the ‘Other
Sharcholder), which shall have the fght to withhold consent to such change.

(B) In the event that the Other Sharcholder refuses consent to the Change of Conrrol,
then the Proposing Sharcholder may exercise the Put Option (as defined
hereinbelow).

(C)  In the event of a failure of the completion of the Put Option, the Proposing
Sharcholder shall exercise the Call Option (as defined hereinbelow) and acquire all
the shares of the Company from the Other Shareholder at a fair marker value,

(D) For the purposes of this Subclause 7.2:

(1) Pur Option’ shall mean the option that shall be available to the Proposing
Sharcholder to offer all, but not some, of the shares that it holds in the
Company to the Other Sharcholders at a fair market price to be determined
by a Chartered Accountant of repute, being appointed by mrtual consent of
both Sharcholders; and

2 ‘Call Option’ shall mean the option that shall be available to the Proposing
Sharcholder to compel the Other Sharcholder to sell all, but not some, of the
shares that the Other Sharcholder holds in the Company to the Proposing
Shareholder at a fair market price to be determined by a Chartered
Accountant of rcpute, being appointed by mutual consent of both
Shareholders.

(3) “the Additonal Share” shall be deemed to be of no value

Freedom To Learn - Joinl Venture and Shareholders Agreament 13
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73 Intellectual Praperty
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The Partes hereby agree and acknowledge thart all Intellectual Property being uscd,
and agreed to be used, with respect to the Business is the sole and exclusive property
of the owner of the respective Intellectual Property, and any rights enjoyed by the
Company with respect to any such Intellectual Property, shall be govemed by
speaific and particular contracts to be executed by the owner of such Intellectual
Property with the Company. The Company and neither Shareholder shall, without
the consent of the owner of the Intellectual Property, represent, in any manner to
any customer or third party, that it is the owner of the Intellectual Property agreed to
be sold through the Company for the purposes of this Agreement.

The Parties hereby agree and acknowledge that neither, ExcelSoft nor DDL, has
parted with any rights of ownership with respect to any Intellectual Propeny being
used, and / or agreed to be used, with respect ro the Business, to the Company.

The Company and the parties to this Agreement, hereby jointly and severally
represent and warrant to the Shareholders, that they will at time during the vahdiry of
this Agreement, in any manner, expressly or in an implied manner, do any act or
commir omissions, and consequently cause any party to believe that the Company or
any one of the Shareholders owns any Intellecrual Propenty of the other Shareholder,
being used, and / or agreed to be used, with respect to the Business of the Company.

8 Operation, Finances, accounting matters and dividend policy

8.1 The Parties shall procure thart:

()

®)

©

the Company shall ar all imes maintain accurate and complete accounting and
ather financial records in accordance with the requirements of Law and generally
accepted accounting principles applicable in the United Kingdom

monthly management accounts and reponts containing such information as cach
party shall rc:sunabiy rcqujrc shall be prcp:l.rcd and dr:sp:ltchcd b_\' the Compm}' tis
the Parties within 30 days of the end of the month i question; and

cach party and its respective authorised representatives shall be allowed access at all
times to examine the books and records of the Company

The Partics shall procure that the Company shall prepare an annual, and a quarrcrly
business plan (the ‘Business Plan’) which shall include the following:

(1) an estimate of the working capital requirements of the Company
incorporated within a cash flow statement together with an indication of
the amount (if any) which it is considered prudent to retain out of the
previous Financial Year’s distrbutable profits to meet such working capital
rcqulrﬁ'nml‘s;

(2) a projected profit and loss account;

(3 an operating budget (including estimated capital expenditure requirements)
and balance sheet forecast (hereinafter referred to as the ‘Budget);
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(E)

4 a review of the projected business; and
(5) a summary of business objecoves.

The first Business Plan in respect of the Financial Year ending 31 March 2006 shall
be prepared within 30 days of the date of this Agreement and for the quarters shall
be submitted 15 days prior to the commencement of a particular quarter.

Ninety (90) days poor to the completion: of each Financial Year, the CEO shall
submit the Budget, Business Plan and Operating Plan for the following Financial
Year to the Board for approval. Before the commencement of each Financial Year,
the Board shall meerand approve the Budget, Business Plan and Operating Plan for
that Financial Year.

Fifteen (13) days pdor to the completion of each quarter of a Financial Year, the
CEO shall submit the Budget, Business Plan and Operating Plan for the following
quarter to the Board for approval. Before the commencement of each Quarter, the
Board shall meet and approve the Budget, Business Plan and Operating Plan for that
Quarter,

The funds required by the Company for the purposes of carrying on the Business
and operations of the Company shall be acquired out of the funds available with the
Company. In the event that the Company requires addidonal funds, the same shall
be brought in by the Shareholders in proportion to their shareholding in the
Company, through the mechanism of either:

(1) share subscription by the Sharcholders to dhe capiral of the Company; or
(1) by way of an interest bearing loan,

as may be determined by the Board. In the event that the Board determines that the
amount rcqui.rcd may not be brought in by the Sharcholders, the Cumpan}' shall seck
the necessary financul assistance from any lender, including a financial nstiunon or
the Bank as may be deemed fit and necessary by the Board.

The Company, through the CEO, shall fumish to the Sharcholders reports of the
Business, cash flow and the financial statements of the Company on a monthly basis,
Upon furnishing the Company with not less than forty cight (48) hours of wnrten
notice, each Sharcholder shall have the rght to inspect the records and repisters of
the Company at all ames, either through itself or its duly appointed agents and
representatives. Further, the pardes agree that the Company shall establish an online
Management Information System, whereby the entire financial statements and
accounts of the Company shall be accessible to the Sharcholders at all dmes.

8.3 Subject to circumstances prevailing at the relevant time including, in particular, the working
capital requirements of the Company as per the Business Plan agreed to on a year to vear
basis, it is the intendon of the Parties that the Company shall distribute by way of dividend
in respect of each Financal Year, provided that the same shall not contravene the
Companies Act 1985, and provided further that not less than 50% of the post rax
consolidated profits of the Company for that Finandal Year, are available for distrnbuton
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9.1

9.4

9.5

9.3 (A)

(B)

Freedom To

Promotion of Company’s business

Each of the Parties to this Agreement covenants with each other to use all reazonable
endeavours to promote and develop the business of the Company to the best advantage in
accordance with good business practice and the highest ethical standards

Each of the Parties to this Agreement covenants with each other that for as long as it is a
party to this Agreement it shall not and shall procure that no company owned or conrrolled
by it shall {excepe as the holder of not more than 5% of the shares carrying unrestricted
voting rights in any company whose hares are listed on any recognised Stock Exchange)
be engaged concemed or interested either directly or indirectly and whether on its or his
own behalf or on behalf of or in association with others or in any capacity whatsoever in
carrying on in competition with the. Company or any subsidiary of the Company anywhere
within the Ternrory.

Neither Shareholder shall enter into agreements with, or agree to enter into agreements
with, or promote the products of, or sell the products of, any third party, being a
compertitor of eicher of the Sharcholder in the in the Territory, without offering the said
business or contract to the Company. The Shareholder, shall have the right to enter into
agreements with, or promote the products of, or sell the products of, any third party, only
if the Company has rejected the offer for the same agreements, by passing a resolution
passed in a meetng of the Board of Directors of the Company and the procedure for the
same has been laid out under Section 5.8 hereunder.

Neither Shareholder shall source any business, trade, venture or activity in the Territory
similar to the Business from any third party without making the first offer to the Company.
Prior to any undertaking any business, trade, venture or activity in the Territory, cach
Shareholder shall refer the proposal to other Sharcholder, and the Shareholders shall agree
upon whether such business, trade, venture or actviry shall be conducted through the
Company. Only in the event that the Company declines to undertake such business, trade,
venture or actnvity, shall a Shareholder be entitled to undertake such business, trade, venture
or activiry.

Each Sharcholder shall, within 30 days of the commencement of this Agreement, enter into
a contract with the Company, to the satsfaction of the other Sharcholder, whereby the
Company shall be appointed the sole representing agent of cach of the Sharcholders for the
purposcs of undertaking the businesses of cach of the Sharcholders within the Terntory and
the contracts idennfied on the schedule. ES and DDL shall also within thirty (30) davs from
the Effective Date rransfer all its contracts to the Company or appoint the Company as the
Distributor for all the contracts in the Territory, by exccuting necessary documents,
including cither by way of an assignment, renewal, re-execution or novation of all exisiting,
contracts in the Temtory.

The restrictions contained in clauses 9.2 respectively are considered reasonable by the
Parties but in the event that any such restriction shall be found to be void but would be
valid if some part or parts of it were deleted or the perdod or area of application
reduced, the Parties agree that such restriction shall apply with such modification as
may be necessary to make it valid and effective

Any provision of this Agreement, or of any agreement or arrangement of which it
forms part, by virtue of which such agreement or arrangement is subject to registration
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10

10.1

11

under the Restdcive Trade Practices Act 1976 shall only take effect the dav after
particulars of such agreement or arrangement have been furnished to the Direcror
General of Fair Trading pursuant to section 24 of that Act

Confidentiality

Each of the Parties shall at all tmes use its best endeavours to keep confidential (and to
procure that its respective employees and agents shall keep confidential) any confidennal
information which it or ther may acquire in relation to the Company and its subsidianies or
in relation to the clients, business or affairs of every other party or of the Company or of
any of the Company’s subsidiaries and shall not use or disclose such information except
with the consent of everv other party or of the Company or its relevant subsidiary (as
appropriate) or in accordance with the order of a court of competent jurisdiction or, in the
case of information relating to the Company or any of its subsidiaries, for the advancement
of the business of the Company or the relevant subsidiary

(A)  The Parties shall procure that the Company shall, and shall procure tha its
subsidiaries shall, use all reasonable endeavours to ensure that the officers,
employees and agents of each of them shall observe a similar obligagon of
confidence in favour of the Parties to this Agreement

(B)  The obligations of each of the Paries contained in clause 10.1 shall continue wirthout
limit in point of tdme but shall cease to apply to any informaton coming into the
public domain otherwise than by breach by any such party of its obligznons
contained in clause 13 provided always that nothing contined in this clause 10 shall
prevent any party from disclosing any such information to the extent required in or
in connection with legal proceedings arsing our of this Agreement or any marrer
relating to or in connection with the Company

<) For the purposes of this clause 10 the expression ‘party” shall include the subsidury
companies of any party and any other company controlled by that party and the
employees or agents of that party and of its subsidiary or controlled companies

Tax matters

The central management and control of the Company shall be cxercised in the United
Kingdom and the Parties shall use their respective best endeavours to ensure that the
Company is treated by all relevant authorities as being resident for taxation purposcs mn the
United Kingdom

Share transfers

Save as otherwise expressk provided in this Agreement, neither party shall during the term
of this Agreement cither sell. transfer, charge, encumber, grant oprions over or otherwise
dispose of, or of any legal or bencficial interest in, any of the shares now owned or
subsequently acquired by 1t in the Company under or pursuant to this Agreement or by
virtue of its sharcholding in the Company except with the prior written consent of the
other party (which may be withheld for any reason or without giving any reason) and in
compliance with the provisions of the articles of association of the Company provided that
the provisions of clause 18.1 are complied with.

Deadlock resolution
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13.1 In the event the Parties 2re unable to decide upon any matter for a perod of mare than 60
days, a deadlock would have deemed to have occurred. The Parties shall firse, for a period
of another 60 days, negodate and discuss with each other the manner in which the issue
can be resolved. If after the additional 60 days, the issue has not been resolved, the
provisions below relating to resolution of deadlocks shall apply.

1.2 In the event that the Parties are unable to reach a setdement of the issue of Deadlack, then
the shareholder creating the Deadlock (Dissenting Shareholder) shall be deemed to have
exércised its Put Opuoa (as defined hercinbelow) on the other Sharcholder (Other
Shareholder). )

133 In the event of a failure of the completion of the Put Option, then the Dissenting
Shareholder shall exercise the Call Option (as defined hereinbelow) shall exercise the call
option (as defined hereinbelow) and acquire all the shares of the company from the Other
Shareholder at a fair marker value.

13.4 FOR THE PURPOSES OF THIS SUBCLAUSE:

13.4.1 ‘Put Option’ shall mean the option that shall be available to the Dissenting
Shareholder to offer all, but not some, of the shares that it holds in the Company to
the Other Sharcholders at a fair market price to be determined by a Charmered
Accountant of repuze, being appointed by mutual consent of both Sharcholders; and

13.4.2'Call Opdon’ shall mean the option thac shall be available to the Proposing
Shareholder to compel the Other Shareholder 1o sell all, but not some, of the shares
that the Other Shareholder holds in the Company o the Proposing Shareholder ar a
fair marker price 1o be determined by a Charrered Accountant of repure, being
appointed by mural consent of both Shareholders.

13.4.3 the Additional Share shall be deemed o be of no value

14 Termination

14.1 This Agreement shall connnue in full foree and effect until rerminated in accordance with
the provisions of this chuse 14. Termination shall not affect any proviston of this
Agreement expressed to have cffect after termination or any rights which any party may
have against any other party subsisting at the time of termination

142 Any of the parties shall be entitled to terminate this agreement forthwith by notice in
writing (but not after 90 days of the event in question first coming to the attention of the
party entitled to give the notice) if any the event that any party shall commit any breach
of any of its obligations under this agreement and shall fail to remedy the breach, if
capable of remedy, within 30 days after being given notice by any other party to do so.

15 Consequences of notices under clauses 13 and 14
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15.3

15.4

If cither party shall serve a notice of termination under clause 14 thar pamy (‘the
Terminator’) shall be endtled by that notice to require the recipient to sell o the
Terminator all (but not some only) of the Terminatee’s shares in the Company, in
either case at a price determined in accordance with the provisions of clause 15.2 below.

Upon the exercise of any such right the Terminator and the Terminartee shall become
bound to respectvely sell or purchase upon the terms set out below. If, in 2 valid
termination notice, the power of sale or purchase 1s not exercised by the Terminartor then,
the Terminatee may within 30 days of the Terminator’s notice serve a counter notice
requiring the Terminator to sell to dny one or more of them all (but not some’only; of the
Terminator’s shares in the Company, in which case the Terminator and the Terminatee
shall become respectively bound to sell and purchase the shares on the terms set out below.

The purchase price of the shares to be bought and sold pursuant to clause 15.1 above (or,
if applicable, clause 13) shall be the fair value of them as agreed between the Parties to the
sale and purchase bur the Addigonal Share shall be deemed to be of no value or, 1n default
of agreement within 15 days after the service of the notce of termination (or in the case of
clause 13 within 15 days after service of a copy of the deadlock resolution notice by the
directors pursuant to clause 13), such sum as shall be certified by the auditors (at the
request of any such party) for the time being of the Company to be the fair value of the
shares on the date when the rerminagon notice was served. In so cernfying the andiors are
irrevocably instructed to value the shares to be bought and sold as the same propomion of
the market value of the Company as a whole on thar date as the relevant shareholding bears
to the whole issued ordinary share capital of the Company on that date, but otherwise they
shall take into account all circumstances that shall seem to them relevant. In a case where
the shares to be bought and sold are owned by a party upon whom a termination notice
under clause 14.2(A) has been served the auditors shall determine the market value of the
Company as a whole borth in the light of the breach concerned and on the basis thar the
breach had not been commirted and if the first of those valuations is lower than the
second, the whole amount of the reduction in the value of the Company shall be artnbuted
to the shares of the party in breach, so that he (or) it shall receve an amount which 1s the
proportion of the second valuation attributable to those shares minus the whole amount of
the reduction. In so acting the auditors are mnstructed o act as expents and not as
arbitrators and their deasion shall (save in respeet of manifest error) be final and binding
on the Parties to the sale and purchase for all purposes and their fees and expenses shall be
bome in equal shares by all of the Parues

Completon of the sale and purchase of shares pursuant to the provisions of clause 15.1
(or, if applicable, clause 13) shall take place at the registered office of the Company ac the
opening of business day on the second business day after the price payable has been agreed
or determined in accordance with the provisions of clause 15.2 (or such other tme and/or
place as the Partics to the sale and purchase may agree) and in respect of which the
provisions of clauses 15.4, 15.5, 15.6 and 15.7 shall then have cffect

At any completion of the sale and purchase of shares pursuant to cither clause 13 or 15 of
this Agreement in return for a bankers’ draft drawn on a London clearing bank (or such
other means of payment which is agreed by the seller) for the full amount of the purchase
money for the shares being bought and sold (determined in accordance with the respective
provisions of clause 13 or 15 (as applicable) and such other amounts as are referred to in
clause 15.5 below, the seller(s) shall deliver to the purchaser(s) duly executed share transfers
for the shares being sold in favour of the purchaser(s)(in accordance with their respective
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entitlements) or as they mar direct together with the relative share certificate(s) therefor (or
an acceptable indemnity 1 Geu of them). Any shares sold under or pursuant to the above
provisions shall be sold fze= of all liens charges and encumbrances and together wizh all
rights then or subsequentir artaching to them and the seller shall sell the same with full atle
guarantee but shall nor be obliged to enter into any other guarantces warranties or
indemnities.

15.6 If either Shareholder shall cease to be a shareholder in the Company, and the corporate
name of the Comp.any or zay part of it contains any word or words the same as or similar
to the corporate name or 20y distinctive part of the corporate name of that shareholder, the
remaining party or Parties shall procure that within 30 days of the party ceasing to be a
sharcholder the corporate name of the Company shall be changed so as to exclude that
word or those words.

15.7 Clause 13 and this clause 15 does not alter any provision or provisions contained m the
articles of association of the Company restricting the transfer of shares. However, the
Parties shall exercise all voting and other rights available to them to ensure the
implementation of the foregoing provisions of clause 13 and this clause 15, and any
provisions conrained in the articles of association of the Company restricting transfess of
shares are waived or suspended to allow sales and purchases to proceed as provided above
and the Parties shall procure the registradon of any such transfer of any shares mn the
Company accordingly

",

16 Supremacy and general covenants

161 If any provisions of the memorandum or articles of associaton of the Company at any ume
conflict with any of the provisions of this Agreement, the provisions of this Agreement shall
prevail by the means ser out m the following sentence. The Parties shall whenever necessary,
including in the case referred to in the preceding sentence, exercise all voting and other
rights and powers avatlable ta them to procure the alteration of the memorandum or artcles
of association or both to the extent necessary to permit the Company and its affairs to be
carried out as provided in this Agreement. For the avoidance of doubt, the memorandum
and articles of association of the Company do not conflict and are not to be treated as
conflicting with any provision of this Agreement by which the Parties agree to procure that
anything be or be not done

162  Each of the Partics shall exercise all voting rights and other powers of control available to
them in relation to the Company and their beneficial sharcholdings in it 5o as to procure (so
far as each is respectively able by the exercise of those rights and powers) that at all nmes
during the term of this Agreement the provisions concerning the structure and organisation
of the Company and the regulation by the Parties of its affairs sct out in this Agreement arc
duly observed and given full force and cffect and all actions required of the Parties under
this Agreement are carnied out in a timely manner. Without prejudice to the generality of the
foregoing each party shall procure that cach of its nominees who are sharcholders in the
Company and (subject to thewr fiduciary duties) each of the directors appointed or deemed to
be appointed by it under or pursuant to clause 2 or 3 above or both shall execute and do all
such acts and things and grve and confer all such powers and authorities as they would have
been required to execute, do, give or confer had they been a party to this Agrecment and had
covenanted in the same terms as the party for which they are a nominee (if a sharcholder) or
which appointed them (if a director)

=
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16.3

17

17.1

17.3

17.5

17.6
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Notwithstanding any other provision of this Agreement if any party (or any other person
connected with a party) shall be in dispute with or shall have a conflict of interest with that
of the Company, the party In its capacity as shareholder shall not do anything, and shall
procure that the director or directors appointed or deemed to be appointed by it under or
pursuant to clause 3 above shall not do anything or omit to do anything, which would or be
likely to prevent the Company from exercising or from deciding whether or not to exercise
such rights as it may have in respect of the matter or against the party (or person connected
with it} in question.

General

Each of the Parties shall procure that it shall be a condition of the sale, transfer or other
disposition of any shares m the Company for the tdme being legally or beneficially owned
by it, or of any interest in them, in favour of any person (‘the Transferee’) who is nort a
party to this Agreement that the sale, transfer or other disposition (being one which is
otherwise permitted under or pursuant to the provisions of clause 12. above) shall not be
effected unless the Transteree (and any other person who will in consequence of the
transfer or other disposal have any beneficial interest in the shares concemed) shall first
enter into an undertaking in the agreed form annexed hereto as Schedule 2 (hereinafter
referred to as the ‘Undertaking’) with all the other Pardes to this Agreement and with all
other persons who are for the time being bound by this Agreement and will remain so after
the sale, transfer or other disposition, whereby the Transferce agrees to be bound and to
comply with all the provisions of this Agreement binding upon his transferor (other than
any which impose a personal obligagon upon his mnsferor which is not also undemaken
by each of the other Parnes to this Agreement and any warrantics given by his transferor).
The Parties shall procure that no shares of the Company shall be issued except upon the
condition that the person to whom the shares are to be issued and any person who will,
following the issue, have any beneficial interest in the shares issued, shall also enter nto
such an Undertaking.

The successors to the Parnes to this Agreement, together with each person entering into an
undertaking in the form required by clause 17.1 shall automatically become entitled to the
benefit of this Agreement as 1f he was named in it in place of the party who orngmally held
the shares in which he 1s mrerested and all references to a party to this Agreement or ‘the
Parties” or any similar expression shall from such date be construed accordingly

A party to this Agreement or any successor or permirted assign of a party who ceases to be
legally and beneficially enaded to any shares of the Company and who has complied with
clause 17.1 and all other applicable provisions of this Agreement relating to the transfer of
the shares (including, without limit, clause 12) shall (subject as provided in clause 14.1)
cease to be bound by this Agreement, with the exception of clauses 5.10.2, 10 and 16

This Agreement shall be capable of being amended by an instrument executed by all the
Partics for the time being.

No exercise or failure to exercise or delay in exercising any right power or remedy vested in
any party under or pursuant to this Agreement shall constitute a waiver by that party of that

or any other right power or remedy

Nothing in this Agreement shall be deemed to constirute a partnership between the Partics
(or any of them) nor consttute any party or Parties the agent of the other party or Parties
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17.10

17.11

17.12
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or otherwise entitle any party to have authority to bind any other party or Parties for any
purpose.

Each party shall bear its own costs of or in connection with the preparation and execution
of this Agreement.

This Agreement (together with all agreements and documents executed contemporaneously
with it or referred to in it) constitutes the entire agreement between the Parties in relaton
to the subject matter'of it and supersedes all prior agreements and understandings whether
oral or watten with respect to that subject matter. No variation of this Agreement shall be
effective unless reduced to writing and signed by or on behalf of a duly authorised
representative of each of the Parties, but subject to clause 17.4. By way of abundant
caution, it is reiterated that that this Agreement expressly repeals the provisions of the JVA,
and supersedes the JVA in all marters relating to the relationship between the Shareholders
inter se, and between each Shareholder and the Company.

If any term, condition or provision of this Agreement is held to be a violation of any Law,
it shall be deemed to be deleted from this Agreement and shall be of no force and effect
and this Agreement shall remain in full force and effect as if that term, condition or
provision had not onginally been contained in this Agreement. Notwithstanding the
foregoing, in the event of any such deletion the Parties shall negotiate in good faith in order
to agree the terms of a mutually acceptable and sadsfacrory altemative provision in place of
the provisions so delered

This Agreement may be executed in any number of counterparts or duplicates each of
which shall be an orginal, but the counterparts or duplicates shall together constitute one
and the same agreement

Time shall be of the essence for the purposes of any provision of this Agreement

Notices

Any notice to be given by any party to this Agreement shall be in wnting and shall be
deemed duly served if delivered personally or sent by fax or by prepaid eegistered post to
the addressee at the address or (as the case may be) or fax number of that party sct
opposite its name below

Dynamic Distance Leaming Limited ExcelSoft Technologies Private Limited
Fabram Centre 1-B, Hutagalli Industnal Estate,
Middle Engine Lanc Hunsur Road,
SilverlinkNewcastleNE28  9NZUnited Mysore 571186

Kinpdom

or at any other address (or fax number) the party to be served may have notfied (in
accordance with the provisions of this clausc) for the purposes of this Agrecement.

Any notice sent by fax shall be deemed served when despatched and any notice served by
prepaid registered post shall be deemed served 48 hours after posting to an address in the
United Kingdom or, where served by airmail, 5 days after posting to an address outside the
United Kingdom. In proving the service of any notice it will be sufficient to prove, in the
case of a letter, thar the letter was properly stamped, addressed and placed in the post or
delivered or left at the current address if delivered personally and, in the case of a fax, that
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19.4

20.2

®)

the fax was duly despatched to the fax number of the addressee given above or
subsequently notified for the purposes of this Agreement

Governing Law and jurisdiction

This Agreement shall be governed by, and construed in all respects in accordance with,
English law.

Subject to the provisions of Clause 20 of this Agreement, in relation to any legal action or *
proceedings to enforce this Apreement or arising out of or in connection with this
Agreement (‘proceedings’) each of the Parties irrevocably submits to the jurisdiction of the
English courts and waives any objection to proceedings in those courts on the grounds of
venue or on the grounds that the proceedings have been brought in an inconvenient forum

These submissions shall not affect the right of any Party to take proceedings in any other
jurisdiction nor shall the taking of proceedings in any judsdiction preclude any Party from
taking proceedings in any other jurisdiction.

ExcelSoft irrevocably consents to any process in any proceedings anywhere being served in
accordance with the provisions of this Agreement relating to the service of notices. Such
service shall become effectve 30 days after despatch. Nothing contained in this Agreement
shall affect the right to serve process in any other manner permitted by Law

ARBITRATION AND CONSULTATION
Consultation

In the case of any dispute arising out of or in connection with this Agreement or irs
performance, including any question regarding its exastence, validity or termination, the
Parties shall first endeavour to reach an amicable settlement through mutual consulations
and negotiations. If the Parties are unable to reach an amicable settlement within 30 days
from the date on which the dispute arose (except as to any matter for which express
provisions are made in this Agreement), any of the Partics may make a reference to
arbitration in accordance with Clause 20.2 hereof.

Arbitration

(a) In the absence of any scttlement of disputes under Clause 20.1 above, any and all
disputes or differences ansing out of or in connection with this Agreement or its
performance shall be submitted to arbitration at the request of a Party upon written nodee to
that effect to the other Party/ Parties and such arbitration shall be conducted in accordance
with the Rules of Intematonal Chamber of Commerce, by an Arbitral Tribunal.  The
Arbitral Tobunal shall consist of three members, of which at least one shall be a retired
judge of any High Court of India or a Solicitor of England and Wales. ExcelSoft and DDL
shall each appoint one member of the Arbitral Tribunal , and the two members so appointed
shall appoint a third member as an umpire to the Arbitral Tobunal.

While submitting the dispute or difference to arbitration in accordance with sub-clause (a)
above, the Party, while so submitting shall, in its notice, specify the name of one arbrrator
appointed by it. Within 30 days of the receipt of notice, the other Party shall appoint an
arbitrator. The third arbitrator (who will act as the chairman) shall be nominated by the two
arbitrators appointed as aforesaid or, failing such nomination within 30 days of the
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appointment of the sccond arbitrator, shall be appointed in accordance with the Rules of the
International Chamber of Commerce.

() The language of the arbitragon shall be English. The venue of the arbitration shall be at

London

(d) The Parties agree that the award of the arbitrators shall be final and binding upon the
Parties, and that none of the Parties shall be entitled to commence or maintain any action in
a court of Law upon any matter in dispute arsing from or in relation to this Agreement,
except for the enforcement of an arbitral award granted pursuant to this Clause if required.

21 Representations

21.1 Investment. Each Shareholder represents and warrants to the other and to the Company
that the shares being held by such Sharcholder are being held for investment and not with a
view to, or for resale in connection with, any distobution of sccuriies. Each Party
understands that the shares may not be sold, transferred, hypothecated, pledged or otherwise
disposed of except in complnnce with this Agreement and Law,

22 Other Representations. Each Party further represents and warrants to the other Party
that:

(A)  such Party is a corporation duly organized and existng under Law, and has full
corporate power and authority to make, execute, deliver and perform this Agreement
and the transactions contemplated hereby;

(B) the execution and debvery of this Agreement by such Party does not, and the
performance by the Party of its obligations hereunder, the consummation by Parrties
of the transaction contemplated in this Agreement hereby will not,

0] conflict with or violate the charter documents of the Party,

(11) conflict with or violate any Law, rule, regulation, order, judgment or decree
applicable to the Party or by which the Party or its asscts and properries are
bound or affected, or

(ini) result in any breach of, or constirute a default (or an event thar with notice or
lapse of nme or both would become a default) under any instrument or
obligation to which the Party is a party or by which the Party or its assets and
properties are bound or affected, except to the extent such conflict, violation,
breach, defauly, impairment or other cffect could not, in the case of
Subclause (u) or (), individually or in the aggregate, reasonably be expected
to have a matenial adverse effect on, or materially delay, the ability of Parties
to consummate the transaction contemplated by this Agreement,;

(o9} this Agreement has been duly authorized, executed and delivered by such Party and
constitutes the legal, valid and binding obliganon of such Party, enforccable in
accordance with its terms, and all necessary corporate action has been taken by such
Party in order to authorize the execution, delivery and performance of this

Agreement;

D) the recitals to this Agreement are true and accurate msofar as they relate to it;

" Freedom To Leam — Joinl Venture and Sharehoiders Agreement 24
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Validity

The issue and allotment of equity capital to ExcelSoft shall be subject to any requisite
approval of Govemment of India (‘GOT) and/or of the Reserve Bank of India and wall be
governed by such terms and conditions as may be sgpulated by GOI then; provided,
however, that neither Party shall be obliged to proceed if the terms of such approvals or
any other obligation imposed on them by applicable laws or regulations materally detract
from the expectations of such Party for the joint venture contemplated herein.

Indemnification

Either Party shall defend, indemnify, and hold harmless the Other Party’s and its respective
officers, directors, shareholders, employees, agents, independent contractors, representatives,
and affiliates from and against any loss, damage, liabiliry, cost or expense, including
attorneys' fees and disbursements, arising in connection with:

(A)  Any breach of a representation of either party as set forth herein;

(B)  Any breach of or failure to perform any covenant, agreement or obligation of either
party set forth in this Agreement or any agreement contemplated hereby; and

(@) Claims or demands of third Parties arising in connection with any activities of either
party or any or its Affiliates, or their respective employees, agents, representatives or

affiliates, under or in connection with this Agreement.

AS WITNESS the hands of the Parties the date and year first before written

SIGNED for and on behalf of the within
named Dynamic Distance Learning Limited
(DDL) pursuant to the Resolution passed by
the Board of Directors of the Company being
represented by its Managing Director.

SIGNED for and on behalf of the within
named Excelsoft  Technologies  Private
Limited  (Excelsoft) pursuant  to  the
Resolution passed by the Board of Directors
of the Company being represented by its
Managing Dircctor.

Dec 16 2005

SIGNED for and on behalf of the within
named Freedom to Learn (the Company)
pursuant to the Resolution passed by the
Board of Directors of the Company dated [ |
being represented by its CEO[ |.

Dec 16,2005

Freedom To Learn - Joinl Veniure and Shameholders Agreement

Ved

Lynne McBean
Business Development Director
Dynamic Distance Leaming Limited

Lo,

—
D Sudhanva -
Managing Director
Excelsoft Technologies Private Limited
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David Gasdner
CEO
Freedom To Learn Limited
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SCHEDULE 1
nd §harebolders Agreerient dated April 4, 2002)

(to the Joint VVenture a
E learning Solutions including software tools, content, consulting &

advisory services
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Schedule 2
Form of undertaking required on transfer of shares

THIS DEED is made the day of

BETWEEN

) (wame) of {address) (‘the New Skareholder”), and

2 The persons whose names and addresses appear in the schedule below (‘the Existing Sharcholders').

WHEREAS

(A) (recite date and Parties fo joint rextars ggreement) (‘the Joint Venture Agreement’)

(B) (reite any previous deeds adbering 1s dhe  joint veniere agreenent and any releases from i) l

(C) The New Sharcholder has beccene entitled to [a transfer of (or) be issued with] (state mumber and clzss; ordinary
shares of £ each in the capicl of the Company

o) It is a term of the Joint Vennze Agreement that no [transfer (or) issue] of shares in the Companr shall be

effected unless the [transferee ior) the person to whom such shares are to be issued) shall have first enzered
into a deed in the form of this deed.

NOW THIS DEED WTITNESSES that te New Shareholder covenants with each of the Existing Sharehclders that

[with effect from the date of &= deed] the New Shareholder wall be bound by and will observe and perform

the every provision of the Jom: Venture Agreement [by which (name of auipaing party) was bound] in every way

as if the New Shareholder had been named in it as a party to it with the exception of clauses (insert gxmbers of
auy clanses wbich contain persona! mrizations or narmanties).

IN WITNESS etc

THE SCHEDULE

LEARNING LIMITED

(insert wames und addresses of existing darebossrr) /

SIGNED for and on behalf of

DYNAMIC DISTANCE é Ve
Director: )

SIGNED for and on behalf of
EXCELSOFT TECHNOLOGIES
PVT LIMITED Director

Freedom To Leam - Joinl Venture and Sharsholders Agrsement 28
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CIRCULAR 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
Learning 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 Company, 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.”

Name of the Director Yes/No Signature & Date

1. M H Dhanajaya
(Nominee Director of ExcelSoft Technologies Private
Limited)

o

D Sudhanva
(Nominee Director of ExcelSoft Technologies Private
Limited)

3. David Gardner
(Nominee Director of Dynamic Distance Learning
Limited)

4. Lynne McBean
(Nominee Director of Dynamic Distance Learning
Limited)




Annexure-A



r m 2 learn
Content work 100% DDL freedo ea

work generated in UK

£100,000
15% F2L Costs extracted
Contract with F2L or more if the client and

Client charged 115% if
possible

the market will withstand
it

F2L non profit
making

£85k
£15k

DDL



Bespoke development
work by Excel-Soft

freedom 2 learn

Client charged 115% if

EoL it possible
non profi
making £100,000

: 15% F2L Costs extracted
Contract with F2L F2L or more if the client and

the market will withstand

it

£15k

Excel-Soft F2L
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Scenario 3

freedom 2 learn

Client charged 115% if
possible

15% F2L Costs extracted
or more if the client and
the market will withstand

it

SARAS License

F2L non profit £100,000 -
making
Contract wih F2L F2L

N FaL



Scenario 4

freedom 2 learn

Client charged 115% if
possible

15% F2L Costs extracted
or more if the client and

the market will withstand
it

Paperless Portfolio UK

F2L non profit

Contract with F2L

DL



-

fearn
Paperless Portfolio freedom 2 lea
Outside UK

Client charged 115% if
5 f' possible
F2L non pro It £100,000
making

: 15% F2L Costs extracted
Contract with F2L F2L or more if the client and

the market will withstand

it

FZL

e



Content work E.g WKE

freedom 2 learn

Client charged 115% if
possible
£100,000

) 15% F2L Costs extracted
Contract with F2L F2L or more if the client and

the market will withstand

it

£ Depends on the

£ Depends on the contribution

contribution

Excel-Soft DDL

Note : Combination of Scenario 1 & 2



