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(1)

(2)

EEH (BIDCO) LIMITED, a company incorporated in England and Wales with
registered number 6198281 whose registered office is at Delta place,27 Bath Road,
Cheltenham, Gloucestershire, GL53 7TH (,,IL"); and

EXCELSOFI TECHNOLOGIES PRMTE LIMITED, a company incorporated
under the provisions of the Indian companies Act, 1956 ana mving its registered
office at l-B, Hootagalli Industrial Area, Mysore 570 018, India ("ES")-,

(each a "Shareholder" and together, the "Shareholders,' (and each person to whom
shares are hansferred pursuant to this Agreement shall also be a shareholder for the
purposes of this Agreement)).

WHEREAS

(A) IL and ES have determined to establish the company (as defined below) for the
purposes of the development, enhancement, exploitation and distribution of the
Software (as defined below) and related software, tools and services (including online
leaming and educational facilities and tools) in the Restricted Sector (as defined
below).

(B) IL and ES are to provide funding to the company and wish to regulate their respective
responsibilities towards the management of the proposed businiss and the afiairs of
the Company on the terms and conditions set out in this Agreement.

lT IS AGREED as follows:

I, INTERPRETATION

l.l [n this Agreement:

"Affllhte" means, in relation to any penon, any other person which directly or
indircctly controls, is controlled by, or is under common control with such person; 

,

"A ordlnary shares" means'A'ordinary shares of f,r.00 each in the capital of the
()ornpnny having the rights set out in the Articles;

"Anclllrry Agreements" means the IP Assignment Agreement, the Master services
Agrocmcnt, the Services Agreement and the Ip Licence Agreement;

"r\rtlclcs" mcans the articles ofassociation ofthe company in substantially the forrn
xot out in schedule 3 and to be adopted pursuant to clause 2.1.2 ardas amended from
linrc to timc;

"Arret sule" means the disposal (whether through 6 single transaction or a series of
trnnsactions) by the company or any of its subsidiary undertakings from time to time
,f oll, or suhstantially all, olthe Company,s business, assets and undertaking;

TIIIS AGRIEMENT is made on

tlI.llljauu vl I

I 1 Afn;l 2o1o
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"Board" means the board of directors of the Company lor the time being and from
time to time;

"B Ordinary Shares" means'B'ordinary shares of €1.00 each in the capital of the
Company having the rights set out in the Articles;

"Budget" means the budget of the Company accepted by the Board from time to time,
the first Budget being contained within the Business Plan at Schedule 2;

"Business" means the business ofthe Company as set out in clause 3;

"Business Day" means a day other than a Saturday or Sunday or a public holiday in
England and Wales, the Republic of lndia or tle State of Karnataka;

"Business Plan" means the business plan for the Company adopted by the Board
from time to time, the initial business plan being set out at Schedule 2;

"Call Option" shall have the meaning set out in clause 10.5.1 ;

"Call Option Exercise Notice" shall have the meaning set out in clause 10.5.2;

"Call Option Price" shall have the meaning set out in clause 10.5.1;

"Call Option Shares" shall have the meaning set out in ciause 10.5.1;

"Cessation Date" shall have the meaning set out in clause 13.2;

"Chairman" means the chairinan of the Board appointed pursuant to clause 4.5 and
any other person appointed in his place in accordance with clause 4.5;

"Clear Day" means, in relation to a period of noticb, that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

"Commitment Letter" means the letter in the agreed form, to be issued by Nelson
Thomes Limited in favour of ES, in terms of which Nelson Thornes Limited
undertakes to ES to ensure IL will have sufficient cash to enable IL to pay the Put

Option Price at the time that the Put Option Price becomes payable;

"Company" means Cyclonehaven Limited, a company incorporated in England and

Wales with registered number 7093115 whose registered office is at Delta Place,27
Bath Road, Cheltenham, Gloucestershire, GL53 7TH;

"Completion" means completion of this Agreement in accordance with clause 2;

"Confidential Information" has the meaning set out in clause 17;

"Control" means, when used with respect to any person, the power to direct the

managsment and policies of such person, directly or indirectly, ttrrough the owaership

of voting securities, by contract or otherwise (and "Controls" and "Controlled" shall

be construed accordingly);
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"Deed of Adherence" has the meaning set out in clause 12.1 . l;

"Director" means any director of the company from time to time appointed in
accordance with this Agreement and the Articles;

"Disclosing Party" shall have the meaning set out in clause lZ;

"Disposal" means in relation to any Share:

G) the sale, assignment, transfer or other disposal of the Share (or any interest
therein);

(b) creating or permitting to subsist any pledge, charge (whether fixed or
floating), mortgage, lien or other security interest or otherwise encumbering its
legal or beneficial interest in the Share;

(c) creating any trust or conferring any interest in the Share;

(d) any agreement, arrangement or understanding in respect ofvotes or the right
to receive dividends in respect ofthe Share;

(e) the renunciation or assignment ofany right to receive a share or any legal or
beneficial interest in a Share; or

(D the entering into ofany agreement to do any ofthe above,

and references to "Dispose" shall be construed accordingly;

"Drag-Along Notice" shall have the meaning set out in clause 10.3.1;

"Drag-Along Sale" shall have the meaning set out in clause 10.3.1;

"Drag-Along Shareholder(s)" shall have the meaning set out in clause 10.3. 1 ;

"Education sector" means individuals, persons, organisations, bodies or collectives
ofwhatever nature, in the private and/or public sector, that have as one oftheir main
objectives the provision or furtherance of education (including, wiJhout limitation,
nursery, pre-primary, prepamtory primary, secondary, tertiary and similar education
institutions, institutions ofhigher education, universities, distance learning providers
and home learning);

"Equity Funding Notice" shall have the meaning set out in clause 6.3;

"ES change of control" means that (a) the ES promoters together cease to hold in
aggregate twenty-five per cent or more of the entire issued share capital of ES and/or
(b) the attendaf,ce of the ES Proftoters at meetlngs of the board of directors of ES
ceases to be a requirement for such board meetings to be quorate;

"ES Director" means the person referred to as such in clause 4.3 and any other
Director appointed by ES in their place from time to time;

"ES Promoters means D Sudhanva and MH Dhananjaya;
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"ES Shareholder Funding Period" has the meaning set out in clause 6.3.1;

"Exceptional Call Option" shall have the meaning set out in clause 6.5;

"Exceptional Call Option Price" shall have the meaning set out in clause 6.5;

"Exceptional Call Option Exercise Notice" shall have the meaning set out in
clause 6.5;

"Excess Expenditure" shall have the meaning set out in clause 5.3;

"Funding Longstop Date" shall have the meaning set out in clause 13.4.5;

"Funding Share Price" shall have the meaning set out in clause 6.3.2;

"Funding Shareholder" shall have the meaning set out in clause 6.4;

"Funding Shares" shall have the meaning set out in clause 6.3.2;

"Generic Software Components" means test and assessment tools, learning

communities, course management and independent generic technology components as

per recop.ised eJearning industy standards from time to time;

"IL Directors" means tle persons referred to as such in clause 4.3 and any other
Director(s) appointed by IL in their place from time to time;

"IP Assignment Agreement" means tte agreement between ES and the Company in
the agreed form, foi the assigriment by ES of all intellectual properry rights ii certain

software and related materials to the Company; .

rrIP Licence Agreement" means tle agreement between the Company and ES in the

agreed form, in tenns of which ES is licensed to use the Software for certain limited
purposes;

"Listing" means the admission of any shares in the capital of the Company (or any

new holding company of it fomred for such purposes) to the Official List of the

Financial Si.nit.t e"tno;ty, and to trading on the London Stock Eichange's market

for listed securities, or to hading on the Alternative Investment Market of the London

Stock Exchange, or on any other recognised inveshnent exchange;

"Master Services Agreement" means the master services agreement between the

Company and ES in the agreed form, in terms of which ES shall provide application
maintenance, development and other services to the Company from time to time;

"Maximum Expenditure" srsens, in any Budget year, a sum equal to 120% ofthe
total arrount ofexpenditure allowed for in the Budget for that Budget year;

"Non-Funding Shareholder" shall have the meaning set out in clause 6.4;

"Put Option" shall have the meaning set out in clause 1 0.6.1;

"Put Option Exercise Notice" shall have the meaning set out in clause 10.6.2;
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"Put Option Price" shall have the meaning set out in clause 10.6.1;

"Put Option Shares" shall have the meaning set out in clause 1 0.6. l;

"Receiving Party" shall have the meaning set out in clause 1 7;

"Restricted Business" means the business ofdeveloprrent, enhancement, exploitation
and/or distribution ofthe Software along with an electronic or digital replica ofbooks
or publications in a non-electronic or digital fonn with an ability to interface or
integrate technologically with other Generic Software Components (but excluding the
business of

(a) development or enhancement of the Generic Software Components on a
standalone basis; or

(b) development of any software or provision of services based on the SARAS
Software in a manner consistent with the past practice of ES in the ordinary
course ofbusiness prior to Completion).

"Restricted Parties" means Pearson Education Limited and its Affiliates from time to
time;

"Restricted Sector" means:

(a) in respect of ths United Kingdom, The Netherlands, Belgium, Sweden,
Germany, Austria and Hungary, the Educatiotr Sector; arrd

(b) in respect of any country other than a country identified in paragraph (a)
above, in the K-12, vocational and homg-learning sub-segments only of the
Education Sector;

"Sale Notice" shall have the meaning set out in clause 10.3.1;

'SARAS Software" means the software owned and used by ES as at the date hereof
and commonly known as SARAS;

"Servlces Agreement" means the services agreement between the Company and
Nelson Thomes Limited in the agreed form, in terms of which the Company shall
provide to Nelson Thomes Limited certain services using the Software to allow
Nelson Thomes Limited to offer its customers a hosted interactive electronic books
solution;

"Shareholder Debt Funding Notice" shall have the meaning set out in clause 6.3;

"Share Sale" means tle sale (whether through a single transaction or series of
transactions) of the entire issued share capital of the Company, except where the
holders of the shares and the proportion of shares held by each of them following
completion of the sale are the same as the holders and their shareholdings in tle
Company immediately prior to the sale;

"Shares" means the A Ordinary Shares and the B Ordinary Shares, and any shares
issued in exchange for those shares or by way of conversion or reclassification, and
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1.2

any shares representing or deriving from those shares as a result ofany increase in or
reorganisation or variation ofthe capital ofthe Company;

"Shortfall" shall have the meaning set out in clause 6.4;

"Shortfall Shares" shall have the meaning set out in clause 6.5;

"Software" means the software to be assigned to the Company under the Ip
Assignment Agreement, together with any and all modifications, enhancements,
future components and derivative works thereof from time to time;

"Standstill Period" shall have the meaning set out in clause 5.4;

"Tag-Along Sale" shall have the meaning set out in clause 10.4.1;

"Tag Offer" shall have the meaning set out in clause 10.4.1 ;

"Third Party Purchaser" shall have the meaning set out in clause 10.3; and

"valuer" shall have the meaning set out in clause ll.l (and "valuers" shall be
construed accordingly).

In this Agreement, a reference to:

t.z.t a "subsidiary undertaking" or "parent undertaking" is to be constued in
accordance with section 1162 (and Schedule 7) ofthe Companies Act 2006
and to a "subsidiary" or "holding company" is to be construid in accordance
with section 1159 (and Schedule 6) ofthe Companies Act 2006, and a
reference to a person's "group" shall be construed as a reference to the
subsidiary undertakings and subsidiaries dfthat person, the parent wdertaking
of that person, and all the subsidiary undertakings and subsidiaries of that
person's parent undertaking;

1.2.2 liability'nder, pursuant to or arising out of(or any analogous expression) any
agreement, contract, deed or other instrument includes a reference to
contingent liability under, pusuant to or arising out of (or any analogous
expression) that agreemen! confiact, deed or other instnunent;

1.2.3 a party being liable to another party, or to liability, includes, but is not limited
to, any liability in equity, contract or tort (including negligence) or under the
Misrepresentation Act 1967;

1.2'4 a document in the "agreed form" is a reference to a document in a form
approved by IL and ES;

1.2.5 a statutory provision includes a reference to the statutory provision as
modified or re-enacted or both from time to time before the-date of this
Agreoment and any subordinate legislation made under the statutory provision
(as so modified or re-enacted) before the date ofthis Agreement;

1.2.6 "connected person" has the meaning given to that expression in section ll22
ofthe Corporation Tax Act 2010 and ,'person connected" shall be construed
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according-ly (except that a party to this Agreement sha' not be deemed to beconnected with another parry to this Agreement only by ri,rr" 
"i;h;i;; th"tthey are both parties to this Agreement)]

r'2'7 an "interest" in shar^es_shalr be interpreted in accordance with section g20 oftheCompanies Act2006;

l'2'8 a "person" includes a reference to any individual, firm, company, corporationor other body corporate, govemment, state or ajency of a stati,or;tG;;
venture, association or parbrership, works council or employee r.pr.r.iririu.
body (whether or not hiving separate legal personality); '

r'2'9 a "party" includes a reference to that party's successors and permitted assigns;

r.2-r0 a "recognised investment_ exchange" shail be construed in accordance withsection 285 of the Financial Servicei and Markets Act 2000;

l.z.tt a clause, paragraph or schedule, unless the context otherwise requires, is areference to a clause or paragraph of, or schedule to, this Agreemeni;

r'2 12 arry English legal terrn for any action, remedy, method ofjudicial proceeding,
legal document, legal status, court, official oi uoy f.guf .oo".pt oirni"g .lriin respect- of any jurisdiction other than enghni be deemed to include whatmost nearly approximates in that jurisdictioo to th" English legal te;andl;any English statute shail be construed so as to include 

"qri""i"ri"i *"r"gir.laws of any other jurisdiction;

1.2.13 times of the day is to London time; and

1.2. t4 an obligation to indemniS, any person:

(a) is to be construed as including an obligation to hord that oerson
harmless and to keep thatpersonindemninJa; 

"ra 
- -'- *.Er Fvrovu

against a liability is to be conshued as including an obligation to

*j:,t':V^_,P:, o:lson a gai nsr eagh t9s;, ti abitity, 
-;d 

cr;t (inc ludi ng
regal_ expenses) arising as a result of defending or settling the claiiwhich gave rise gave rise to the claim under th. ta"_JOt'*a

(c) shall be construed,as,.including- an obligation to indemnift, to theextent relevant, each director, officer, emlloye" 
", 

;";;;;; ;;;;
person.

Tha cJusdcm generis principre of construction shalr not apply to this Agreement.Acc'rrlingly, generar words ihafl not be given u..rui"ti* meaning by reason oftheirbcing proccded or foilowed by.words -ir*ti"g 
" 

p""i.ula. 
"la.s 

of acts, matters or
lfr"* :t.1, cxamples-fafiing within the g*rrai*iJ..'ty phrase introduced by thetcrms "othcr", "including", uinclude" 

_*9 "io particurar; or any similar expression

lll,[T"Hr,*ed 
as illustrative and sha'oot ti-iitn.-r.nse of the *"rdr;;.;;;;

Thc hcndings in this Agreement do not affect its interpretation.

(b)

t,l

1,4

lJf, tlll0uj,vl I
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2.

2.1

COMPLETION

completion shall take place at the offices ofclifford chance LLp at 10 upper Bank
street, London E14 5JJ immediately following the execution of this AgreJment. At
Completion:

z'1-l ES shall enter into the IP Assignment Agreement, the Master services
Agreement and the IP Licence Agreement and IL shall procure that Nelson
Thomes Limited shall enter into the Services Agreement;

2.1.2 IL shall procure that a written resolution of the company is passed to replace
the Company's articles of association with the Articles;

2.1.3 IL and ES shall procure that a meeting of the Board is held at which:

(a) Fred Grainger and Ian Andow shall be designated as initial IL
Directors;

O) D Sudhanva shall be appointed as the initial ES Director;

(c) Fred Grainger shall be appointed as the initial Chairman;

(d) the Business Plan shall be adopted; and

G) the IP Assignment Agreement, the Master Services Agreemen! the
Services Agreement and the IP Licence Agreement shall be approved
and entered into by the Company;

2.t.4 IL shall subscribe f892857 for 892,857. B Ordinary Shares and IL and ES
shall procure that the Company shall (i) allot and issue credited as fully paid
892,857 B Ordrnary Shares to IL, (ii) enter the name of IL in the registei of
members of the Company as the holder of such B Ordinary Shares, and (iii)
issue a share certificate to IL in respect of such B Ordinary Shares;

2.1.5 immediately upon receipt by the Conpany of the €892,857 referred to in
clause 2.1.4 above in cleared funds from IL, IL and ES shall procure that the
Company then immediately pays such amourt to ES in satisfaction of its
obligations under clause 3 of the IP Assienment Agreement;

ES shall subscribe unconditionally for, and against payment in full of
t892,857 in cash, which shall be made in cleared finds for the account of ttre
Company, IL and ES shall procure that the Company shall (i) allot and issue
credited as fully paid 250 A Ordinary Shares to ES, (ii) enter the name of ES
in the register of members of the Company as the holder of such A Ordinary
Shares, and (iii) issue a share certificate to ES in respect of such .4. Ordinary
Shares;

the Company shall pay to IL a sum of €258,050 in consideration for certain
costs and expenditure incurred by IL for the benefit of the Company prior to
the date hereof;

UK-2382699-vl1 -6- 7040468196



2.2

2.3

2.1.8 IL shall subscribe for258,050 B ordinary shares against payment oft25g,050
in cash and IL and ES shall procure that the company strati 1i; attot and issue
credited as fully paid 258,050 B Ordinary Shareslo tt, 1ii; enter the nams ofII in the register of members of the company as the holder of such B
ordinary shares, and (iii) issue a share certiricate to IL in respect of such B
Ordinary Shares; and

2.r.9 rL shall procure that Nelson Thornes Limited shall deliver a signed copy of
the Commitment Letter to ES.

subject to clause 2..3, no parry- shall be obliged to complete this Agreement unless (a)elh party complies with arl of its obligation, uoi", this claise z una iuj- rii6
obligations and matters to be carried oui under this clause z are comptetei aJ
fulfilled by the parties on the date of this Agreement.

If completion does not take place on the date of this Agreement only because either
(a) the amo'nt paid by the company to ES under clau.J2.l.5 dor. not arrive in ES's
nominated bank account during business hours for banking in India on tne aute orais
Agreement or (b) the amount paid by ES to the company 

'nder 
clause 2.1.6 does not

Tiye i1 the company's nominated bank account during business ho"^ ror u""nofio
England on the date of this Agreement, then completion shall be deemed to occ*"on
the next following Business Day on which the last of such amounts has arrived in ES's
nominated bank acco'nt or the company's nominated bank account 1ur tn" .a*" muf
be).

BUSIITESS OF THE COMPAIIY

The business of the Company (the "Business,') shall be:

3.1.1 the use, development, enhancement, exploitation and distribution of the
software and related software, toors and iervices (including online rearninJ
and educational facilities and tools) in the Restricted Sector;

3.1.2 such other businesses or activities as may from time to time be unanimously
agreed in writing by the Shareholders during the period ofthis Agreement.

The company shall from time to time, if and when requested by any IL Affiliate enter
into a services agreement with any such entity oo .ut..iolly-the same terms a, the
Services Agreement and provide the request-d services to such entity under that
servlce agreement.

The shareholders acknowledge and agree that Nelson Thomes Limited is to provide
certain financial and other administrative services to the company on terms to be
agreed by the Shareholders.

ES agrees to procure that D Sudhanva shall dedicate his time, as required, to the
following responsibilities (with assistance and support from ired Grainger):

3.4 1 leading the development team to be established under the Master Services
Agreement in delivering the features and functionality of the Software in
accordance with the Software Roadmap (as defined in the Master Services
Agreement);

3.

3.1

3.2

3.3

3.4

t/K.2JIi2699-v t3 -9 - 704M68t96



3.4.2

3.4.3

securing new business for the Company throughout the world;

developing an online community and e-school in connection with the
Software; and

7040468196

3.5

3.4.4 any other strategy in con:rection with developing the Business.

The shareholders acknowledge and agree that the company may after completion
establish a share option and./or share incentive scheme foi the benlfrt ofany dilector,
officer, worker or employee of the company, on such terms as may be determined by
the Board (provided that, unless otherwise agreed by the sharehoiders, the class ani
numter of shares in the capital of the company to be issued under any such scheme
shall be or shall be convertible hto A ordinary Shares and shall nlt on issue or
conversion in aggregate exceed 7.5 per cent of issued A ordinary shares from time to
time).

DIRECTORS AIID MANAGEMENT

The Board shall have exclusive responsibility for the supervision and management of
the company, save in respect of those matters set out in clause 5. The Boar-cl shall be
entitled to delegate (on such terms as it may.determine) the day-to-day management
of the company and its stafting to an executive management 

"orn-ittee 
(sJme of

whom may be Directors), whose members shall nm the Business in accordance with
the Business Plan. If the members of the executive management committee are
unable to reach agreement in respect of any matter delegated to it, such matter shall be
referred to the Board as soon as reasonably practicable for resolution.

There shall be no maximum number of Directors. subject to the remainder of this
clause, unless the shareholders agree otherwise, there shall be at least tbree IL
Directors and no more thair one ES Director. until such time as a third II Director is
appointed by IL pursuant to clause 4.3 (it being acknowledged that at completion
there shall be only two IL Directors and one ES Director), there shall be only iwo IL
Directors and one ES Director.

The initial IL Directors and ES Director shall be those persons named in
clauses_ 2.1'3(a) and 2.1.3(b) respectively. IL shall, at any time aiter completion, be
entitled to appoint one more person to be a third IL Director.

Each. of IL and ES may from time to time remove a Director appointed by it and
appoint a new Director in his or her place by notice in writing to thi-company and the
other Shareholders.

The chairman shall be appointed by IL and will be one of the IL Directors. The
initial Chairman shall be the person named in clause 2.1.3(c).

Each Director may from time to time appoint an altemate. An altemate appointed
pusuant to this clause 4.6 shall be entitled to receive notice of alt meetings of the
Board and attend and vote at any meeting at which the Director appointing him or her
is not personally present, and generally in the absence of his or hii appoinler to do all
the things which his or her appointer is authorised or empowered to do. A Director
who is also an alternate shall be entitled, in the absence ofhis or her appointer:

4.

4.1

4.2

4.3

4.4

4.5

4.6

tlK',1J8?6cq-v I l



4.7

4'6 r to a separate vote on behalf of his or her appointer in addition to his or herown vote; and

4'6'2 to be counted as part of the quorum of the Board on his own account and inrespect of the Director for whom he or she i. tt" utt._ut".
unless otherwise determined by.the Shareholders in writing, the Directors sha'not beentitled to any remuneratioo in tt ri..up""iry;$;;;ffif the Company.

4'8 At the time of the completion of a Disposal of all.of the Shares held by a shareholder,that Sharehotder shall procure ta. ,..ieouii; f*rtl*]"", rr"tu;;i;:T:,o0*,,of each Director appointed uv i, r*a-rrr" pr"'ui.ioo. or"uur" +1ri'J[,ig," rr"requirement for any.Directo.-uppoiot.d ui.r"r, sn*"r,"ia., i"-0" o#lT 
", 

*.purposes of forminp
ffi"""1ii}j.'""'ru$ 

I QUoflrr at Board meetings shall immediately theieafter cease to

4'9 Any Shareholder removing a Director shall be responsibre for and agrees with theother Shareholder(s) (contracting fo, i;"lf ;"d as rrustee for the 
--ompany; 

toindemnifu and keep indemnifiei th; ;th;; ii_"n"ra.iiri il il ;;;;;, 
""demand against all iosses, liab'itierli*.i. *nich the other sharehorder(s) or thecompanv mav incur.ari_sing out of, o, io 

"o*""tioo #,-;; #,- i"r'*lt"Jo""r".for wrongtul or unfair disriissal 
"; 

;il;;;;, ott., .o_i"o.l-tlo" 
,#t* 

"u, 
oithe Director,s removal or loss of offic". --*-, "

4.10 The Chairman will convene ,r tFccr ^n- '*--]:-^(butwithr,.*"*"i"#il"",J'*'ff Hil"T'."Jr.1:L*"""""[r#J"flff -]:il";other Director may af: convene 
" 
;;;ilg ;il" eo"rJii-.-;f,.;j"l ,l?,i1-",""^"consents thereto; or.(b) the interests of th'e company would in the opinion of theDirector convening the meetin€ b" lik"l;;;";ersely affected to a miterial extentif the business to be transacted-at suct rioarJ Leeting were not dealt with as a matterof urgency. Subject to tne ,"muioae, oiilir-.rrr-r., 

"" n"*J_rffi iruy t.convened on less than seven clear Davs'*ri*, u"i-e";ilJ#g. *ir'iT.Ji**oby giving not less than 72 hours' 
"",i;; ift li)'ih" uterests of fte company would inthe opinion ofthe Director convening tte meeting be likely to be adversely affected toa material extent if the business to bJ ransactel ; .r;h ii;;;"*r, i,jJrl'ill o*u

IlL:-._:."nrl of urgency; or (ii) the circumstances in .ru,r.. c.ii.ifu;", 
"."ii,tl 

,1.crrcumstances in clause 5.2 arise; or (iv) ail 
"r ,rr" oir".i"., 

",nilriJ."'^[* i,writing. Board meetings may be convened 
"tLJ C;;;;;i ;;ffii i,?"" ",business or such other plu.. in th" uiliJii"ga". as the Board may from time totime determine and herd at such ti-"r-o"LeriJi-o"., no*. in the tJIt and India) asproposed by the relevant Director callid the;;;g.

4'll subject to clause 4.g and the following provisions ofthis clause 4.1r, no Boardmeeting will be quorate unress at reast on"e'n-m..".to. and one ES Director is presentor represented bv an artemate and no resolutio" ;"t ;;;;;"r 
"i" i"iJ"Jl"rr,unless at reast one IL Director and one gs oi.""t"r is present or represented by analtemate' IL and ES shall procure tl"t rn" cr-p"ry makes conference call facilitiesavailabte so tha*here is always uo optioo ro. iJ"i;;;;, il;;i;;;".,reh"r"and each of IL and ES will use itr r*r"r"urr 

"rJ.lvours to procure that a quorum ispresent' If a quorum is not present at the time when any business i. a r" ,i*il*"c

l/K.2lli2699.vll
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4.13

4.t2
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4.ll.l the Chairman shall reconvene the meeting by giving not less than 72 hours'
notice; and

4.1t.2 if a quorum is not present at the time the reconvened meeting is held, the
meeting will be deemed quorate with those participants that are present.

Subject to clause 4.13, resolutions of the Board shall be decided by a majority of the
votes cast and each Director shall be entitled to one vote. Any Director present and
voting shall be entitled to exercise the vote of the other Directors appointed by the
same Shareholder (or their duly appointed alternate(s)) not present and voting at any
such meeting, provided that any such votes shall be voted in the same way as the
votes already exercised or to be exercised by such Director exercising a vote on behalf
of an absent Director or alternate.

Those Directors appointed by the Shareholder which is, or whose Affiliate is,
responsible for any breach of any of the Ancillary Agreements shall not be entitled to
vote at any Board meeting where a decision is to be taken as to whether the Directors,
on behalf of the Company, should take any action in respect of any such breach. The
Shareholder who appointed such Directors shall take all steps within their power to
ensure that such Directors do not vote at any such meeting.

The Board may, subject to the consent of at least one IL Director and one ES Director,
appoint a reasonable number of observer representatives to be present at Board
meetings. These observer representatives shall be entitled to receive notice of and
attend Board meetings but shall not be entitled to vote at Board meetings.

SHAREHOLDER CONSENT - RESERVED MATTERS

Any decision relating to any of the following'matters following Completion shall
require the prior written approval ofIL and ES:

5.1.1 save as set out in clause 4, the appointrnent or removal of any Director (and
each Shareholder agrees not to witlhold or delay unreasonably the giving of
its consent to the appointment of a Director);

5.1.2 any arrangement for any joint venture or parhership involving the Company
or for the sale of the whole or a material part of the assets and undertakings of
the Company;

5.1.3 any matter which, under the Companies Act 2006, would require a special
resolution of the Company to be passed (other than as may be required to give
effect to any ofthe matters contemplated in clause 10.9);

5.1.4 anymaterial change in the nature ofthe Business;

5.1.5 any change to the Company's accounting reference date (other than a change
to the Company's accounting reference date to coincide with the IL group's
accounting reference date) ;

5.1.6 the issue of any Shares, other than as provided for in clause 2, pursuant io
clause 3.5 or clause 6 or in connection with a Listing;

4.r4

5.

5.1
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5.t.7

5.1.8

5.1.9

5. t.10

the creation of any new ciass of share in the capital of the Company, other
than pursuant to clause 3.5 or in connection with a Listing, or any increase,
reduction, sub-division, consolidation, re-classification or other change in any
of the rights attached to a Share (other than as may be required to give effect
to any of the matters contemplated in clause 10.9);

the grant of any option, warrant or other right to acquire or subscribe for
shares in or other securities ofthe Company, other than pursuant to clause 3.5
or clause 6 or in conaection with a Listing;

the winding up of the Company;

the making of any loan by the Company other than in the ordinary course of
busiless;

5.l.ll the provision by the Company of any indernnity or guaraotee or the grant of
any pledge, charge or other security interest, save in the ordinary course of
business or in support ofborrowings made pursuant to clause 6;

s.r.Lz 'alry ohange in the Company's accounting policies or the Company's auditors
and other professional advisers;

5.1.13 anytransactionbytheCompanywithanyShareholderoranyAffiliateofsuch
Shareholder, other than: (i) future service agreements entered into between the
Company and IL Affiliates or other related entities pusuant to clause 3.2; or
(ii) sunenders of group relief pursuant to clause 24; or (iii) as otherwise
permitted under clause 6; or (iv) as may be required to give effect to any of the
matters contemplated in clause 10.9;

5. l. 14 any material change in the Company's in.ur*", armngements;

5.1,15 the commencement or settlement by the Company of any litigation with a
value in excess of !l million (one million pounds sterling);

5.1,16 the raising by the Company of any funding, whether by way or share
subscription, borrowings or otherwise, save for the subsoription of Shares or
provision of funding in accordance with clause 6; or

5.1.17 Bny subsidiary of the Company incurring any obligation (whether or not
conditional) to do any ofthe foregoing.

Following Completion, ifthe Board should approve an annual Budget for an amount
thut is in total more than 120% of the envisaged requirements of the Company (as set
out in thc version of the Business Plan attached at Schedule 2), ES will be entitled
(providod it givos written notico to IL within 5 Business Days after the Board meeting
ut which that Budget has been approved) to reject that Budget. If ES so rejects any
Budgct, thc Shareholders shall procure that another meeting ofthe Board is convened
lt thc carlicst practicable opportunity, at which the Board shall revise the rejected
nrnuol Budgct to be lor an amount that is in total no more ttran l20o/o of the envisaged
rcquircmcnts ofthe Company (as set out in the version ofthe Business plan auached
rt Schcdulc 2), and at which the Directors shall approve the revised Budget. ES's right
to rojcct a Budgr:t under this clause shall terminate automatically on the earlier of: (i)

5,2
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5.3

the third anniversary of the date of signature of this Agreement; or (ii) the date on
which it has so exercised its right to reject a Budget (in other *o.ds, ps shall have
only a single opportunity to reject any Budget, and its ability to rejict any Budget
shall cease immediately after the third anniversary of the date of sipatuie of ttis
Agreement).

subject to the remainder of this,clause, if in any Budget year the company proposes
to incw expenditure in excess ofthe Maximum Expenditure (any such i*..., u*ouot
being the "Excess Expenditure"), ES will be entitled (provided it gives written notice
to IL prior to the Excess Expenditure being incuned) to veto the Excess Expenditure
from being incurred. IfES exercises its veto right, the shareholders shall procure that
the company does not incur the Excess Expenditure. ES's right to veto any Excess
Expenditure from being incurred under this clause shall terminate automaically on
the third anniversary of the date of signature of this Agreement (in other words, ES
shall no longer have a veto right over Excess Expenditure being incurred aftei the
third anniversary of the date of sipature of this Agreement). wotrring in this clause
shall allow ES to veto any expenditure (including Excess Expendituie) from being
incuned where the Board reasonably determines that the same is urgentiy required ti
allow the company to continue to operate. Any expenditr:re tJ be- incuned in
co_nnection with the acquisition of any part of the issued share capital or of the assets
and undertakings of another company shall not, for the purposes calculating whether
the_ company's actual or proposed expendihue exceedJ the Maximum Exlenditure
under this clause 5.3, be considered expenditure of the company and shall be
disregarded for the purposes ofcalculating the Excess Expenditue:

If' at any time on or prior to the third anniversary of the date of signature of this
Agreement,,the company proposes to make an acquisition of any part of the issued
share capital or of the assets and undertakings of, another ro-p"ny (oo such terms as
may be deterrnined by the Board) which would, when taken together with all other
such. acquisitions made by the Company after the date of signaturi of this Agreement,
result in the company (upon completion of such acquisition) haviig made
acquisitions of an aggregate value in excess of !5,000,000 (five mitiion pouids;, rs
shall have a single opportunity to require the Board to delay the approval of'such
acquisition by a period of up to 60 days (the "standstill piriod") so as to permit
further discussion and consideration by the Board and/or the Shareholders of the
terms of such acquisition. unless the Shareholders agree otherwise, tle company may
at any time after the expiry of the standstill period proceed with such acquisition on
such terms as may be detemrined by the Board.

If ES wishes to exercise its rights under this clause, ES (through the ES Director)
must do so at the same Board meeting at which the Board seeks formal approval for
such acquisition. ES's right to require a standstill period under this clause shall
terminate automatically on the earlier of: (i) the third annivenary of the date of
signature of this Agreement; or (ii) the date on which it has so exeicised its right to
require a Standstill Period (in otler words, ES shall have only 4 single opporh:n-ity to
require a standstill Period, and its ability to require a Standstill p..iod'sndl 

".urcimmediately after the third anniversary of the date of sipature of this Agreement).

Regarding the Budget of the company, the Board shall only approve one annual
Budget in respect of each financial year of the company, ana shait not without the
consent of all of the Shareholders approve any other types of Budgets (including, by

o

5.4

5.5
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5.6

way.of-example only, any interim Budgets). For the avoidance ofdoubt, the Budget
for the first financial year of the Company is that set out in Schedule 2.

For clarity, the sharehorders agree that the Budget is intended to provide for the
normal working capital requirements of the company and the Businesr, uoa tt ui in"
Budget is not intended to provide for acquisitions of any part of the issued sharecapital or of the assets and undertakings of anothei .o-p*y. I".i;d- th;
Shareholders envisage that any further-funding that may be required 6y,h" C;p;;to finance acquisitions of any part of the issued share capital or of the *."tJ *l
undertakings of another company shalr be obtained through the apptication or lne
process in ciause 6.

FINAI{CING

IL irrevocably undertakes to subscribe, in accordance with clause 6.2, up to
f3,57r,428 (three million five hundred and seventy one thousand four hundred and
twenty eight pounds) ("subscription Limit") by way of subscription ror n orainary
shares at a subscription price of f r.00 per share, in order to n na tne *"rkiG;;;idl
requirements of the Company as conremplated by the Business pl* dil fi;;i;
commitment"). The Subscription Limit ii inclusive of the amounts to t" ,utr.il"i
lV lL. a1 Completion p*:y1ot to clause 2 (in other words, immediut"ty un"i
completion,_ theremaining IL Funding commitment wi\rbe 82,420,s2r ltwo miirlon
four hundred and twenty thousand five hundred and twenty one pounds)).

whenever the Board (acting reasonably and in the best interests of the company)
determines that-the company requires further funding, the Board shall serve notice onIL setting out rhe amount that IL is required to subicribe ror uaaitiooui B ili;*y
Shares ("Drawdown Notice"), provided that the cumulative funding ,ooght fr;;;
under a Drawdown Notice, when taken together irith the amounts tole stibscribed byIL at Completion pwsuant to clause 2 and all other subscriptions by IL f;;toJ;;i
shares prior to the Drawdown Mtice, may not exceed the Subscrijtion Limit. IL shail
subscribe the amounts provided for in the Drawdown Notice withii i0 ;*h;;;;
after issue of the Drawdown Notice.

If the Board determines that tle company requires further funding after the IL
Funding commitment has been fuily drawn (and for clarity, tne n rtnet-trnaing intnis
clause- 6-3 may only be arranged by the Board once the n E*aiog coo,-id*t t*
been fully drawn), the Board may arrange such funding by way of ft) facilities from a
third party lender (other than any Affrliate of a Shareloider)'*alo, 1u) tili;;;debt securities by the company to a third party (other ittun *y'arr,tiu-t, orl
lltarc-holger) and/or (c) loans from the Shareholders by notice in writing to tne
shareholders (a "shareholder Debt Funding Notice',) and/or (d) - "q,uity'noatground by way of an issue 9f A Ordinary Shares by notice'in writing to tfrE
Shareholders (an "Equity Funding Notice"), provided that:

6 3 r in the case of a shareholder Debt Funding Notice, the Shareholders shail
procure that the company shall offer the shareholders to advance such to*s
to- the company pro rata to their holdings of A ordinary Shares as at the da-teof the shareholder Debt Funding Notice, and on ttre same tenns and
conditions (save that ES-shall always have a period not exceeding l5 Business
Duys (the "ES Sharehorder Funding reriod") to provide the fiil amount of

6.

6.1
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6.4

the funding requested of it under any Shareholder Debt Funding Notice
(notwithstanding that the Shareholder Debt Fundiag Notice may require
funding to be provided by the Shareholders within a shorter time period)); and

6.3.2 in the case of an Equity Funding Notice, the Shareholders shall procure that
the Company shall offer A Ordinary Shares (the "Funding Shares") to the
Shareholders pro rata to their holdings of A Ordinary Shares as at the date of
the Equity Funding Notice. The subscription price for the Funding Shares
("Funding Share Price") shall be a price per Funding Share equal to the
higher of: (i) if requested by either Shareholder, the fair value of an A
Ordinary Share determined under clause ll; and (ii) ifthe Shareholders so
agree or if neither Shareholder shall have requested a valuation of the Funding
Shares under clause I I within 5 Business Days after the date of issue of the
Equity Funding Notice, the subscription price per A Ordinary Share of the
immediately preceding issue of A Ordinary Shares.

Ifa Shareholder (a "Non-Funding Shareholder") fails to:

6.4.t advance a loan to the Company in respect of the fulI amount required from it
in accordance with the terms of a Shareholder Debt Funding Notice (in the
case of a Shareholder Debt Funding Notice); or

6.4.2 subscribe for the full amount of A Ordinary Shares required to be subscribed
for by it in accordance with the terms of an Equity Funding Notice (in the case

of an Equity Funding Notice)

(in each case a "Shortfall"), then the other Shareholder (the "Funding Shareholdbr")
may elect by notice in writing to the Company (copied to the Non-Funding
Shareholder) to:

6.4.3 (subject to clause 6.8) advance a loan to the Company in respect ofan amount
equal to the Shortfall (in the case of a Shareholder Debt Funding Notice); or

6.4.4 subscribe for up to such number of A Ordinary Shares as is equal to the
Shortfall (in the case of an Equity Funding Notice) and the Shareholders shall
procure that the Company shall allot and issue to the Funding Shareholder(s)
such number ofA Ordinary Shares in accordance with their election as soon as

reasonably practicable thereafter (and the Non-Funding Shareholder's holding
ofA Ordinary Shares in the Company shall be diluted accordingly).

If ES is a Non-Funding Shareholder pusuant to an Equity Funding Notice and IL has

elected to subscribe for further A Ordinary Shares pursuant to clause 6.4.4 (the

"Shortfall Shares"), then ES shall (subject to clause 6.6) have the option (the

"Exceptional Call Option") to purchase from IL the Shortfall Shares at the price paid

by IL for the Shortfall Shares (the "Exceptional Call Option Price"). ES may
exercise the Exceptional Call Option by a notice in writing (the "Exceptional Call
Option Exercise Notice") to IL:

5.5. t at any time within 90 calendar days after the date on which IL has subscribed
ibr the Shortfall Shares; or

7040468196
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6.7

6.8

6.5.2 (only in the event that at the time of the Equity Funding Notice ES had been
formally in the process of an initial listing of its shares or securities on a
recognised investment exchange) at any time within 1g0 calendar days after
the date on which IL has subscribed for the Shortfall Shares,

failing which ES's Exceptional call option shall automatically and irrevocably lapse
in respect ofthose Shortfall Shares.

The Exceptional call option may only be exercised in respect of all (and not some
only) ofthe Shortfall Shares held by IL.

completion ofthe sale and purchase ofthe Exceptional call option Shares held by IL
shall take place by no later than the fifth Business Day after the Exceptional 

-call

option Exercise Notice has been received by IL and shall otherwise be effected in
accordance with clause 12.

If IL exercises its rights under clause 6.4.3 as a result of a failure by ES to provide the
full amount of the firnding requested from it in accordance with the time period
specified in any shareholder Debt Funding Notice (ifshorter than the ES shareiolder
Funding Period) and ES subsequently elecrs to provide (within the ES Shareholder
Funding Period) the full amount of the funding requested from it pursuant to such
Shareholder Debt Funding Notice, IL and ES shall (and shall procure that the
company shall) take all such steps as may be required to ensure thai IL aad ES hold
the loans made to the company pursuant to the shareholder Debt Funding Notice pro
rata to their holdings of A ordinary Shares as at the date of the Shareholder Debt
Funding Notice (and for clarity, ES shall reimburse IL in fult in respect of any loan
transferred by IL to ES in order to give effect to this clause).

where ES is entitled to subscribe for or acquire A ordinary shares purcuant to clauses
6.3 or 6.4, IL shall in good faith consider any reasonable request ofES to subscribe or
acquire such A Ordinary Shares through a nominee or an Affiliate.

DISTRIBUTIONS

The Board shall determine the company's dividend policy from time to time. The
shareholders shall procure that all dividends declared by the Board shall be
distributed by the company to the Shareholders by way of dividends on the A
ordinary Shares (pro rata to thefu existing holdings of A ord.inary Shares at the time
such dividends are declared).

REPRESENTATIONS AIID WARRANTIES

The execution of this Agreement by or on behalf of each party will constitute a
separate representation and warranty by it to the other party that:

8.1.1 it has the capacity, power and authority to enter.into this Agreement and
comply with its respective obligations hereunder; and

8'1.2 so far as it is aware (having made due and careful enquiry), all authorisations,
approvals, consents and licences required by it in order to enable it lawfully to
enter into this Agreement and comply with its respective obligations hereunder
have been unconditionally obtained and are ia full force and effect-

6.9
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8.2 IL represents and warrants to ES that as at the date of signature of this Agreement:

8.2.1 no Shares have been issued at the date ofthis Agreement save for 750 ordinary
shares in the capital of the Company held by ES immediately prior to
Completion which are fully paid up;

8.2.2 no persotr has any option over any issued or unissued Shares or the right to
call for the issue or transfer of Shares except as set out in this Agreement;

8.2.3 save for the entry into this Agreement and the Ancillary Agreements, the
Company has never traded and will have incuned no liabilities prior to
Completion (other than those refered to in clause 2.1.7); and,

8.2.4 the Company's accounting reference date is 31 December.

Each party acknowledges that the other party is entering into this Agreement in
reliance on the representation and warranty set out in clause 8.1 and with the intention
of inducing the other party to enter into this Agreement.

PROVISION OF INFORMATION

The Shareholders shall procure that the Board will prepare and deliver to IL (and its
nominated Affiliate(s)) and ES:

9.1.1 within 10 Business Days of the end of each calendar quarter, a financial
statement and unaudited management accounts for the Company (and any
subsidiary undertaking of it from time to time) made up to and as at the end of
such calendar quarter;

g.1.2 draft annual accounts of the Company (and any subsidiary undertaking of it
from time to time) prepared in accordance with IFRS and in a form
substantially approved by the Company's auditors, within 12 weeks from the
end ofthe financial year to which they relate;

9.t.3 annual audited accounts ofthe Company (and any subsidiaryundertaking ofit
from time to timo) prepared in accordance with IFRS (together with a
reconciliation against the quarterly management accounts of the Company
(and any subsidiary undertaking of it from time to time) relating to such
financial year prepared and delivered pusuant to clause 9.1.1) within six
months ofthe end ofthe financial year to which they relate; and

9.1.4 no later than 30 days before the beginning of each financial year, a draft
Budget for the following financial year for review by the Shareholders.

In addition to the inforrnation in olause f.i, the Board will prepare and deliver to IL
(and its nominated Afiiliate(s)) and ES:

g.2.1 all such information and documents as may be necessary to enable IL (and its
nominated Affiliate(s)) to evaluate any proposed tansaction or matter in
relation to which the consent or approval of IL and,/or ES is required; and

8.3
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10.

10.1

9.2-2 such other information relating to the financial position and affairs of the
Company (and any subsidiary un-dertaking of it from ti-" to tlrn"y ,. rnuy-U"
reasonably requested by either IL (or its nominated Affrliate(s)) i,, Es i",
time to time.

DEALING IN SHARES

Restrictions on Disposal by ES

Save as_otherwise required or permitted under this Agreemen! ES shail not effect a
Disposal ofany Share without the prior written consenioflL.

Restrictions on Disposal by IL

10.2.1 IL shall not effect a Disposal of any share to any of the Restricted parties
without the prior written consent of ES.

10.2.2 save as provided in clause r0.2.r or as otherwise provided in this Agreement,
IL may Dispose of ail but not some onry of its Siares to 

""y 
p"rroi-*itirorri

restriction provided that any sale of B Ordinary Shares by ff, -uJ d i;;;
price not exceeding the amount paid up on such b Ordio*ySh-"s.

Drag-Along Rights

10.3.1 If, at any time after the third anniys156ry of Completion, IL wishes to sell all
but-not some only of its Shares to a thiri party p*t*"i *no i, *rrro.iut"J
with IL in an arms lengthsale- (the, Third pa$ purchase.), IL .t.ii;i;;
noiice in writing (the "Sale Norice") to the othir Shareholder(j p;;";;
sale setting out reasonable details ofthe proposed terms ofsocl'sule incluain!
the price offered for each crass of its Sharei, and IL shall have the tigfbr;
not the obligation, to require that the other Shareholder(s) (the ,,nragTAien;
shareholder(s)") tender all of their Shares for sale'io'th" Tde F;rd
Purchaser on all the. sjrrre lerm: (including, ,,v.ithout limitati""; iJ pri.;i
offered by such Third.party purchaser_ to lt by giving notice i" ilid iA;'Drag-Along Notice,') to the Drag_Along Shareloldil.; 1n" ;O""llfiig
Sale").

I 0.3.2 If the D-rag-Along shareholder(s) shall be required to participate in the Drag-
Along Sale in accordance with clause t0.3.r, the orag-etong suuretorJffi
shall (i) give such undertakings, warranties and indJrnnitiei ir;ild.g ;;
restrictive covenants to the Third party purchaser (provided tnut *f.u.[
restrictive covenants cannot be more orerous on ES tian those set ;ilthi;
Agreement) as are agreed by IL (provided that the related liability is
apportioned berween IL and the Drag-Arong shareholde(s) p.o J" to in.ii
respective holdings of shares) and (ii) take alr actions necessary or appropriate
to facilitate the prompt completion of the Drag-Along Sale.

r0.2

10.3

10.4 Tag-AlongRighrs

UK-2382699-al3

If, at any time after the third anniversary of Complefion, IL wishes to sell all
(but not iess than all) of its Shares and does not exercise its dmg rights
pursuant to clause 10.3, the other Shareholder(s) shall trave thJ t[nt,
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exercisable by written notice to IL within foudeen days ofthe date ofthe Sale
Notice, to require the Third Party Pwchaser to make an offer (the "Tag
Offer") to the other Shareholder(s) so as to allow them to participate with IL
in such sale to the Third Party Purchaser on the same terms (the price being
the same price per Share as has been offered for IL's A Ordinary Shares) as set
out in the Sale Notice (the "Tag-Along Sale").

10.4.2 The Tag Offer shall be in respect olall ofthe other Shareholder(s)'shares and
no Shares may be sold by IL to the Third Party Purchaser in the Tag-Along
Sale unless the Third Party Purchaser has made a Tag Offer to purchase all of
the other Shareholder(s)' Shares.

10.4.3 The Tag Offer shall be inevocable and unconditional, shall contain all the
terms that apply to the Tag Along Sale and shall be open for acceptance for no
less than thirty days following the date of the Tag Offer.

10.4.4 The Tag Offer may only be accepted in whole by all other Shareholder(s) and
not in part and any purported partial acceptance will render the Tag Offer and
the Tag Along Sale ineffective and IL may proceed to sell its Shares without
any obligation in respect ofthe Tag Along Sale in such circumstances.

10.5 Call Option

10.5.1 IL shall have the option (the "Call Option") to purchase from ES all of the
Shares (the "Call Option Shares") held by ES at the price determined in
accordance with clause I I (the "Call Option Price").

10.5.2 IL may exercise the Call Option by a notice in writing (the "Call Option
Exercise Notice") to ES:

(a) within fifteen days ofthe date on which the next set ofaudited annual
accounts of the Company are due to be delivered to IL pursuant to
clause 9.1.3 following the tlird anniversary of Completion; or

O) within fifteen days of the date on which the next set of audited annual
accounts of the Company are due to be delivered to IL pursuant to
clause 9.1.3 following the foudh anniversary of Completion; or

(c) within ninety days of the date on which IL becomes aware that ES has
suffered an ES Change ofControl (and ES shall give IL advance notice
in writing of any potential ES Change of Contol and shall in any event
immediately give notice in writing to IL of any ES Change of Control
which occws during the term of this Agreement).

10.5.3 The Call Option may only be exercised in respect of all (and not some only) of
the Call Option Shares held by ES.

10.5.4 Completion of the sale and purchase of the Call Option Shares held by ES
shall take place by no later ttran the fifth Business Day after the Call Option
Price has been determined in accordance with clause I I and shall otherwise be
effected in accordance with clause 12.
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r0.6 Put Option

10'6 1 ES shall have the option (the "put option") to require IL to purchase from ESall of.the, shares (the "p.ut option shares") herd by 
'es 

at the price
determined in accordance with clause I I (the "put Option-price,,).

10.6.2 ES may exercise the put option by a notice in writing (the "put option
Exercise Notice") to IL within fifteen days ofthe date oo iuhi"h th" o"*t ,.t oi
audited amuar accounts of the company are due to be delivered to ES
pursuant to clause 9.1 .3 following the fifth anniversary of Completion.

10.6.3 The Put option may only be exercised in respect of all (and not some onry) of
the Put Option Shares held by ES.

10.6.4 completion ofthe sale and purchase ofthe put option Shares held by ES shall
take place by no later than the fifth Business Diy after tne r"t opiioo r;"e
has been determined in accordance with clause 11 and shall otierwise be
effected in accordance with clause 12.

Non-cash consideration

I': the event that IL wishes to sell its Shares for consideration other than cash, and
provided that IL has issued a Sale Notice under clause 10.3.1, then Bs shatt be
entitled (by giving written notice to IL to this effect no rater than s a"rio.r, ouy,
after IL has informed ES that the consideration for IL's shares is not cash) to require
that it receives cash consideration for its Shares pursuant to a Drag-Along Sale in#ad
of the form of consideration to be received by IL for the sale of its-shareJ r"rrr* sr.i
consideration to be received by IL for the sale of its Shares comprises securities which
are tadable on a recognised investrnent exchhnge and there is no restriction on
disposal aftached to the securities to be issued to Es). IfEs exercises it, .igtt, ""a.ithis clause, the Shareholdffs shall take such steps as they may agree at the time to
ensure that ES obtains cash consideration for iis snares lsuuleci to the foregoing
provisions of this clause). such cash consideration does not have to be paid diiecif
by the Third Parry purchaser against the sale by ES of its Shares t" tn.-inirJ r"i i.Purchaser, bu! may, by way 

-of 
example only, be paid by IL to ES d;i""t ;subsequent sale by ES to IL of the non-cash consideration received by ES iesultin!

from the Drag-Along Sale.

10.8 Listings

If this Ageement should cease to apply in tle event of any Listing, the shareholders
shall use all reasonable,endeavours to agree between them an 

"orori"uut","ptu"em"rrtagreement that gives effect to the provisions ofclauses 10,3 to 10.6 inclusive (subject
to the provisions ofapplicable law).

10.9 Preference for holders ofB Ordinary Shares

Each ofthe shareholders shall take all such steps (and shall procure that the company
takes all such steps) as may be necessary to givi effect to the following:

10.7
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10.9.1 Liquidation preference

On a return of capital on a liquidation, dissolution or winding up of the
Company, the surplus assets of the Company remaining after thJsatisfaction
of its then outstanding liabilities shall (to the extent that the Company is
lawfully able to do so) be applied in the following order ofpriority:

(a) first, in paying on each B Ordinary Share an aggegate amount of
€1.00 inclusive of any amounts previously paid on such share by
operation of clauses 10.9.2 to 10.9.4 inclusive and clause 10.9.5(b)
(and, if there is a shortfall of assets remaining to satisfy tLe
entitlements on each B Ordinary Share in full, the surplus assets shall
be applied pro rata on each B Ordinary Share); and

(b) second, in paying the balance ofany funds pro rata on each A Ordinary
Share.

10.9.2 Asset Sale

On an Asset Sale, the surplus assets of the Company remaining after the
satisfaction of its then outstanding liabilities shall be distributed by way of
dividend, distribution, capital paymdnt, share buybaclg or other return of
capital or by any other lawful means (to the extent that the Company is
lawfully able to do so) in the following order of priority:

(a) first, in paying on each B Ordinary Share an amount off,l.OO (and, if
there is a shortfall of assets remaining to satisff the entitlenients on
each B Ordinary,Share in full, the surplus assets shall be applied pro
rata on each B Ordinary Share);

O) second in payingthe balance ofany funds pro rata on each A Ordinary
Share,

and the Shareholders shall procure (and shall procure that the Company shall
procure) (so far as reasonably practicable) that on an Asset Sale by any
subsidiary undertaking of the Company, the surplus assets of such subsidiary
undertaking shall (to the extent legally permissible) be distributed to the
Company (whether directly or indirectly) so as to enable such assets to be
distributed as set out in clauses 10.9.2(a) and (b).

10.9.3 Share Sale

Any proceeds arising as a result ofor in connection with a Share Sale shall be
applied in the following order ofpriority:

(a) first, in paying on each B Ordinary Share an amount of€1.00 (and, if
there arc insufficient proceeds to satisff the entitlements on each B
Ordinary Share in full, such proceeds shall be applied pro rata on each
B Ordinary Share); and

(b) second, in paying the balance of any proceeds pro rata on each A
Ordinary Share.

UK-2382699-vl3
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I 1.1

10.9.4 Listing

Any proceeds arising as a result of or in connection with a Listing shan beapplied in the following order ofpriority:

(a) first, in paying-_on each B Ordinary Share an amount of f,1.00 (and, ifthere are insufficient proceeds to satis& the entitlements 
", ;;;h ;

Ordinary Share in full, such proceeds shall be applied;r;;;;;;;
B Ordinary Share); and

(b) second (unless otherwise deterrnined by the Board) in paying the
balance ofany proceeds pro rata on each A Ordioury Shur". 

.-, *- *-

10.9.5 Obligations on the Shareholders and others

(a) The shareholders shan take all steps and procure (and shall procure
that the Companyphllt take ail steis and irocwe) it" ,n" ._,Jriii,
able to) that the subsidiary undertakings ofthe Company t"k; 

"li;;;;;reasonably required by the B Ordinary Shareholders fu.ti"n Lr""
majority) in order.to enable tull paymen; on the B orairi.v-ir*"i i,
accordance with clauses 10.9.1 to 10.9.4 (inclusive), i""l"di"g c;;;limited to) anyactions that may be o"".rr.ry to create (where'possible;
any distributable reseryes required for the purposes of any distritution
or to put the Company and/or its subsidiary undertakings (", tlrr;;;
may be) into voluntary liquidation (where a distributtn 

"*rrot 
U.lawfully made under clause 10.9.1)).

(b) fny person receiving an amount which should be applied on a B
Ordinary Share in accordance witir clauses 10.9.1 to l0:d.46;rl;
shall be deemed to have received subh amount on trust for each B
Ordinary Shareholder, and shall pay on such B Ordinary Sharemfa"*
demand, the amount to which .,.,cn n Orainury Sm"fr6fa* *""ia i,
entitled in respect of its holding of B Ordinary Shares in ;;.d-;;
with clauses 10.9.1 to 10.9.4 (inclusive).

DETERMINATION OF'CALL OPTION PRICE, PUT OPTION PRICE AI{DFIjNDINGSHARE PRICE

If IL serves a-call option Notice, or ES serves a put option Notice, or a shareholderrequests the fair market varue of the Funding Shares io be deterrnineJ pG;;.il
clause 6.3.2, IL and ES shall jointly ap.poTt a valuer (the ,V"h.;;t (;;"g;;
expert and not as an arbitrator) to determine the call option price, p"t oit* Fri"" 

"iFunding Share Price (as the case may be).

The Valuer shall be either:

I1.2.1 an intemationally reputable investment bank; or

11.2.2 a reputable firm of chartered accountants in England and Wales (includins.
withoutlimitation, any of pricewaterhouseCooperi, E;Jt yJil;];."il6;;
Deloine),

UK-2382699-vl3
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I 1.3

in each case as agreed upon by IL and ES.

The Valuer shall be instructed, within thirty days of its appointment, to determine the
fair value ofthe Call Option Shares, Put Option Shares or Funding Shares (as the case
may be) ("Relevant Shares") on the following bases:

11.3.1 the Valuer shall value all of the Shares on the basis that all the Shares are
being sold to an arms length purchaser for cash and on the basis that tle
Company is operating as a going concem and the sale is between a willing
seller and a willing buyer on the date that it was instructed to provide its
valuation, taking into account (so far as reasonably practicable) the valuation
of (and transactions relating to) similar companies and/or businesses within
the preceding twenty-four month period;

11.3.2 theServicesAgreementandtheservicefeespayableunderitwillbedeemed
for the purposes of the valuation to continue for 12 months from the date of
the Valuer's determination, notwithstanding that the Services Agreement is
terminable on shorter notice;

11.3.3 ifanyamounts(otherthanamountsthatarethesubjectofabonafidedispute)
are due but not yet paid by IL or any IT.Affiliate under the Service Agreement
or any future sewice agreement contemplated under clause 3.2, those amounts
shall for valuation purposes be deemed to have been paid;

11.3.4 where the Relevant Shares are Call Option Shares or Put Option Shares, they
shall be valued on the basis of the amount that their holder would be entitled
to receive from a sale ofall ofthe Shares then in issue at the price estiblished
by the Valuer, taking into account the rights attached to each class of Share,
and no additional or reduced value is attached to any holding of Shares by
virtue only ofthat holding comprising or after purchase conferring or giving
rise to a majority or minority of the total issued share capital of the Company;

11.3.5 wheretheReievantSharesareFundingShares,thefairvalue(andsubscription
price) of each Funding Share shall be equal to the amount that the holder of a
single A Ordinary Share would be entitled to receive from a sale of all of the
Shares then in issue at the price established by the Valuer, taking into account
the rights attached to each class of Share, and no additional or reduced value is
attached to any holding of Shares by virtue only ofthat holding comprising or
after purchase conferring or giving rise to a majority or minority of the total
issued share capital ofthe Company.

If IL and ES are not able to agree on the identity of the Valuer within fifteen days of
service of the Call Option Notice, the Put Option Notice or the Equity Funding Notice
(as the case may be), IL and ES shall, within thirty days of service of the Call Option
Notice, the Put Option Notice or tle Equity Funding Notice (as the case may be), each
uppoint a Valuer from the category of advisen specified in clause ll.2.l or 11.2.2
abovc (provided that if either IL or ES fails to appoint a Valuer within such period,
such Vulucr shall be appointed on the relevant Shareholder's behalf as soon as

practicable by the President of the lnstitute of Chadered Accountants in England and
Wales on the application of the other party). The Valuers shall be instructed each to
carry out their rcspcctive valuations in accordance with the principles and timeframe
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I 1.5

12.

t2.l

set out in clause I 1.3, and the Call Option Price, the Put Option price or the Funding
Share Price (as the case may be) shall be determined by the Company's auditors by
calculating the mean average ofthe prices established by such Valuers.

Any costs of the Valuer(s) shall be bome by the Company.

COMPLETION OF TRANSFERS OF SHARES

No Disposal ofany Share in accordance with this Agreement shall be effected unless:

12.1.1 the hansferee (unless already a party to this Agreement) has executed a deed
of adherence in substantially the forrn set out in Schedule I (a ,,Deed of
Adherence") confirming to the other Shareholder(s) that it shall be bound by
this Agreement as a Shareholder in respect of each Share transfeffed;

12.1.2 lhe Shares are transfened free of encumbrances and with all rights attaching
thereto but otherwise without wananty except as to title save as stated to the
contrary elsewhere in this Agreement; and

t2.1.3 all consents and approvals required by applicable law from any govemmental
or other regulatory authority have been obtained or are obtained within such
times as provided by applicable law.

Upon completion of any Disposal of Shares under this Agreement:

12.2.1 the fansferor shall deliver to the transferee a share certificate and
form/instrument of transfer duly endorsed by an authorised representative of
the transferor in favour ofthe transferee;

12.2.2 the tansferee shall pay the aggregate nansfer price (if any) in respect of the
relevant Shares to the fransferor by bankers draft for value on the date of
completion or in such other manner as may be agreed by the transferor and the
tansferee before completion; and

12.2.3 the hansferor shall do all such other acts and/or execute all such other
documents in a form satisfactory to the transferee as the transferee may
reasonably require to give effect to the transfer of Shares to it.

If a transfer of Shares is executed on behalf of a Shareholder under this clause:

12.3.1 the Company may receive the pwchase money on trust for that Shareholder
and the receipt of the Company for the purchase money shall be a good
discharge for the purchaser, who shall not be bound to see to the application of
the purchase money;

12.3.2 the Shareholders shall procure that the Company shall cause the purchaser to
be registered as holder of the relevant Shares; and

I 2.3.3 once registration has taken place in purported exercise of the power contained
in this clause 12.3, the validity of the proceedings shall not be questioned by
any person.

l))

12.3
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t2.4 This Agreement constitutes the irrevocable written consent of each Shareholder for
the purposes of the Articles to any transfer of Shares which is permitted or required
by this Agreement.

The parties agree to extend the benefit of this Agreement to any person who acquires
Shares in accordance with this Agreement and enters into a Deed of Adherence
confinning to the other Shareholders that it shall be bound by this Agreement as a
Shareholder (but without prejudice to the continuation ofthe rights and obligations of
the original parties to this Agreement as between themselves and any other persons
who have entered into such a Deed ofAdherence).

COVENA}ITS NOT TO COMPETE OR SOLICIT

Subject to clause 13.3, whilst ES is the legal and/or beneficial owner ofany Share, ES
shall not (and shall procure that its Affiliates and its Affiliates' shareholders and/or
members, shall not) without the prior written consent of IL either alone or jointly
with, through (which includes by ownership of any securities) or on behalf of
(whether as director, partner, consultant, manager, employee, agent or otherwise) any
person, directly or indirectly, in the Restricted Sector:

I 3. l. I carry on or be engaged or interested in any Restricted Business by way of any
enterprise or undertaking ofwhatever nature;

t3.1.2 seek to undertake any Restricted Business with, or procure directly or
indirectly any other person to undertake any Restricted Business with, any
person who ES knows, or should reasonably have knowq is or has been a
contracting party of the Company (or any of its subsidiary undertakings from
time to time) at any time during the term of this Agreement;

I 3.1.3 in connection with any business, engage or eniploy, or solicit or contact with a
view to the engagement or employm.ent by any person, any employee, officer
or manager ofor any person who has been an employee, officer or manager of
the Company (or any of its subsidiary undertakings from time to time) at any
time during the term of this Agreement; or

13.1.4 develop, assist in the development of, use, sell, license or othcrwise make
available any tecbnologies (including software) which may result in any
Restricted Business or be an activity that contributes to or results in Restricted
Business.

The restrictions in clause 13.1 shall apply also for a period of tbree years from the
date on which ES ceases to be beneficially interested in any Share (the "Cessation
Date") in all cases by references to the Restricted Business at the Cessation Date, or
to employees, officers, managers or contracting parties ofthe Company (or any ofits
subsidiary undertakings from time to time) during the period of 12 months prior to the
Cessation Date, as the context may require.

Except as stated otherwise below, nothing contained in clause 13.1 or 13.2 shall
preclude or restrict ES or its Affrliates from exercising the rights ganted to ES under
the IP Licence Agreement.

12.5

13.

13.1

13.3

t3.2
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13.4 ES and its Affiliates shal be released from the covenant in clause 13.1 (other than
clause 13.1.3) in the following circumstances:

l3'4'l if, on or prior to 3l March 2015, IL has exercised its drag rights pursuant to
:t^1"_."^ 19.3 

and the price realised by ES from the Drag_Alirg-Saleis less than
f892,857 or

13 4.2 if, on or prior to 3l March 2ors, rLhas exercised its call option pwsuant to
clause 10.5 and the Call Option price is less than f,g92,g57;

13.4.3 if, on or prior to 3l March 2015, ES has exercised its put option pu$uant to
clause 10.6 and the pur Option price is less than f,,g92,gi7; or

t3'4'4 if IL.or the company decides not to continue with the Business and such
decision is formally declared by the Board; or

r3.4.s if IL has not subscribed to the ennre 83,57r,42g (tbree million five hundred
gnlelenty one thousand four hundred and twenry eight pounds) i, "d;;;;r,or B ordinary Shares. by the third anniversary oi tnii agr""..; _d;y'th;
date falling six months after the third anniversary of 

-this 
Agreem*i to."Funding l.ongstop Date"), no nominee of IL as agreed to between the

parties (including Bridgepoint capital Limited throulh any or the nnJs
administered by it) has subscribed for the balance or-tle ri,szt,+2s (thr;;
million five hundred and seventy one thousand four hundred *d;r"ty'"igh;
pounds) in aggregate for B Ordinary Shares due to be subscribed by IL,

and then only:

(a) in the case of clauses_ 13.4. l, 13.4.2 and 13.4.3, after the expiry of a period of
12 months from the date of completion of the sale of ES's sn*.r p*ru-t to
the Drag-Along Sale, Call Option or put Option (as the case may be;;

(b) in the case of clause 13.4.4, immediatery foilowing the formal declaration of
the Board; and

(c) in the case ofclause 13.4.5, after the expiry ofa period of 12 months from the
Funding Longstop Date.

Each undertaking in clause l3.r and 13.2 constitutes an entirely independent
undertaking and if one or more of the undertakings is herd to be agalst td fili"interest or unlawful or in any way an 

'nreasonable 
restraint of traie th" ;di"i";

undertakings shall continue to bind the parties.

TERM AI{D TERMINATION

This Agreement shall terminate automatically witlout notice:

14.1.1 on the date that all of the shares are owned legally or beneficiafly by either IL
or ES;

14.1.2 ia relation to any Shareholder, when it ceases to hold any shares by any
Shareholder.

14.

13.5
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15.

15.1

ANNOTJNCEMENTS

Subject to clause 15.2, neither party may, before or after Completion, make or issue a
public announcement, communication or circular conceming the hansactions refered
to in this Agreement.

Nothing in clause 15. I shall prevent:

15.2.1 the issue of a public annoutrcement, communication or circular required by
law, by a rule of a listing authority or stock exchange to which any party is
subject or submits or by a govemmental authority or other authority with
relevant powers to which any party is subject or submits, whether or not the
requirement has the force of law provided that the public announcemeng
communication or circular shall, so far as is practicable, be made after
consultation with the other party and after taking into account the reasonable
requirements of the other party as to its timing, content and manner of making
or despatch; or

15.2.2 towhichtheotherpartyhasgivenitspriorwrittenapproval,suchapprovalnot
to be unreasonably withheld or delayed.

cosTs

Except where this Agreement provides otherwise, each party shall pay its own costs
relating to the negotiation, preparation, execution and perfomrance by it of this
Agreement and ofeach document referred to in it.

CONFTDENTIAL INFORMATION

For the purposes of this clause 17, "Confidential'Information" means all information
of a confidential nahre disclosed by whatever means by one party (the "Disclosing
Party") to any other party (the "Receiving Party") and includes such infomration
disclosed by or to the Company and includes the provisions and subject matter ofthis
Agreement.

Each Shareholder undertakes to keep, and shall procure that each ofits Affiliates and
each Director appointed by it pursuant to this Agreement shall keep the Confidential
lnformation confidential and not disclose it to any person, other than as permitted
under this clause I 7.

Clause 17.1 shall not apply to tle disclosure ofConfidential Information ifand to tle
extent:

I 7.2.1 required by any law or by regulation of any country with jurisdiction over the
affairs of the Receiving Party or Company; or

17.2.2 required by the rules of any securities exchange on which securities of the
Receiving Party or any of its Afliliates are listed; or

17.2.3 required by any court of competent jurisdiction or any competent judicial,
govemmental, supervisory or regulatory body; or

16.

t7.

15.2

17.2
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17.3

17.2.4 that such information is in the public domain other than through breach of this
clause; or

17'2'5 that the Receiving party wishes to make such disclosure pursuant to the
exercise of rights in this Agreement in connection with a Disposal 

"i si"*.
under clause l0 (provided that the Receiving party requires that any dir"l;;;;of confidential Information enters into a Jonnaentiatity 

"il;*i;i;;would reasonably be considered to protect the confidential I"f"il;l;;
against disclosure which would materiaiy damage the Business),

provided that, in the case of clauses 17.2.1, 1i.2.2 and 17.2.3, the Receivins partv
will to the extent reasonably practicable and permitted by ;"h i";;;;;il;#;ii
notifu the Dsclosing parry-oi the company 

^(". 

"t;p;r") ;;;":;;;'1"";il";t
Disclosing Party or the Company (as appropriate)ilg"iairg A" ti.i"g'-d ;";;;;t ;such disclosure and any action wlich tfri_ oisctoJing f-u.ry o, mJ C".p*y i".appropriate) may reasonably wish to take to chahenge- the validity ;i"r.h
requirement.

The Receiving Party may disclose confidential lnformation to its Affiliates and to the
directors, officers, employees, advisers, lenders and direct and indirect shareholders oithe.Receiving Party and its Affiliates, provided that the Receiving p"fiy ;;;;;;;
such recipient aware of the obligations of confidentialiry assumed by it under thisAgreement and provided that it uses reasonable end.eavours to ensure that such
recipient complies with those obligations as if it was a party to this Agreement.

This clause shall continue to bind the parties notwithstanding termination or exoirv of
this Agreement or Disposal of a party'i Shares for a peri"o 

"Fn"" v""ir ri;;;i"J.' "'

CONFLICT WITH ARTICLES

Ia the event of any conflict between th.e provisions of this Agreement and the Articles,
the provisions of this Agreement shall prevail and the Shariholders shal 

"*"*ir" "iipowers and rights available to them to procure the amendment of the Articles to the
extent necessary to permit the company and its affairs to be regulated ur p.o"ia"aio
this Agreement.

GENERAL

A variation of this Agreement is only valid if it is in writing and signed by or on
behalf of each ofthe parties.

The failure to exercise or delay in exercising a right or remedy provided by this
Agreement or by law does not impair or constiiute a-waiver of Ae rigtt 

";;;;dy *
an impairment of or a waiver of other rights or remedies. No single oi puni"r 

"*".lrc"l I d4l or remedy provided by this Agreement or by raw prevents further exerciseofthe right or renedy or the exercise ofanother right or reme.dy.

Sare as provided otherwise in this Agreement, the rights and remedies contained inthis Agreement are cumulative and not exclusive ofights or remedies provided bf
law.

18.

19.

19. 1

t9.2

19.3
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t9.4 If at any time any provision of this Agreement is or becomes illegal, invalid or
unenforceable under the laws of any jurisdiction, that shall not affect:

t9.4.t thelegality,validityorenforceabilityinthatjurisdictionofanyotherprovision
of this Agreement; or

t9.4.2 the legality, validity or enforceability under the laws ofany otherjurisdiction
ofthat or another provision ofthis Agreement.

N9 rarry may undertake any obligation or incur any liability (including a financial
obligation or liability) on behalf of another party, or legally bind another party,
without such other party's consent. under no circumstances shall this agreimeni
create or imply a legal partnership, agency, joint venture or imply any trust between
the parties. No party shall owe the other parties any duty ofcare or any fiduciary or
equitable duties under this Agreement save as expressly set out in this Agreement or
as may otherwise be agreed in writing

A person who is not a party to this Agreement has no right under the Conhacts
(Riplts of Third Parties) Act 1 999 (the "Third Parties Act") to enforce any term of
this Agreement, but this does not affect any right or remedy of a third party which
exists or is available apart from the Third Parties Act.

ASSIGIYMENT

Except as otherwise provided in this Agreement, neither party shall be entitled to
assign, transfer, declare a fust of the benefit of or in any other way alienate any of its
rights under this Agreement whether in whole or in part without the prior written
consent of the other party.

If a shareholder wishes to grant security over, or assign by way of security to a third
party debt financier its rights under this Agreement for the purposes of or in
connection with the debt financing of its working capital or other requirements, it
shall first obtain the consent ofthe other Shareholder (such consent not to be withheld
or delayed unreasonably).

NOTICES

Any notice or otler communication under or in connection with this Agreement shall
be in writing and shall be delivered personally or sent by registered mail, courier or
fax,. to the party due to receive the notice at its address set out in this Agreement or
such other address as any party may specify by notice in writing to the other. Any
notice or otler communication under or in connection with this Agreement may bL
sent by e-mail as long as it is followed up by written notice sent by registered mail,
courier or fax.

All notices to IL must be sent to:

Address: Delta Place, 27 Bath Road, Cheltenham, Gloucestershire, GL53
TTII

Telephone: +441242267100
Fax: +44 1242253076
Attention: FredGrainger

19.5

19.6

20.

20.1

21.1

21.2
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21.3 All notices to ES must be sent to:

Address: l_B, Hootagalli Industrial Area, Mysore 570 0lg, India
Telephone: +91 821 4282000
Fax: +91 821 4282208
Attention: SudhanvaD

2l'4 In the absence ofevidence ofearlier receipt, any notice or other communications shall
be deemed to have been duly given:

zr.4-1 if delivered personally, when left at the address referred to in clause 2r.2
or 21.3, provided that if the date of delivery is not a Business Day, then
delivery shalr be deemed to occur on the next succeeding Business Dayi

2 1.4.2 if se't by registered mail or courier service, 4g hours after guaranteed delivery
time; and

2 1.4.3 if sent by fax, when confirmation of its transmission has been recorded on the
sender's fax machine.

22. GOVERNING LAW AITD JI]RISDICTION

22.1 rhis Agreement is govemed by, and shail be construed in accordance with, English
law.

22.2 The courts of England and wales shall have exclusive jurisdiction over the
interpretation of this Agreement.

22'3 !s.he-r9!y appoints EC3 Services Limited of 5r Eastcheap, London Ec3M lJp,
united Kingdom (ref: 1003376/SVN), as its pricesg agent to receive on its beharf
service of process of any proceedings in the united rinldom. su"h servile shutt t"
deemed completed on delivery to such process agenq wh-ther or not it is forwarded to
ES. If for anyreason such process ugeot 

"e^"sio be able to 
".t 

u, pr*"ougrot, eS
irrevocably agrees to appoint a substitute process agent and to deliver to IL aiopy of
the new process agent's acceptance of that appointnent within to n,rsin"ss oays
thereof.

23. COUNTERPARTS

This Agreement may be executed in any number ofcounterparts, each ofwhich when
executed and delivered is an original and a[ of which together evidence the same
agreement.

24. SURRENDEROFTAXLOSSES

24.1 It is agreed that the company may, ifapproved by the Board, surrender tax losses toIL and/or members of IT,'s corporation tax group ("Tax Group,') or utilise taxlosses
surrendered to it by members of the Tax Group.

24'2 For the purposes of this crause 24, the company surrendering losses is the
'surrendering company", the company utilising th, lorr", is-the "claimantcompany" and the losses that are to bJsurrendered are "Available Losses".
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24.3 In consideration for the surrender by the surrendering company of the Available
Losses as contemplated by clause 24.I, the Claimant Company shall pay to the
surrendering company an amount equal to the total corporation tax saved (whether
by reduced payment of corporation tax or by way of a repayment of corporation tax)
by the Claimant Company that results from such surrender.

24.4 The amount referred to in clause 24.3 shatl be paid to the Surrendering company on
the date on which the claimant company would have paid additional Corporation tax
but for the relevant surrender or, as applicable, the date on which the claimant
company receives a repayment ofcorporation tax which it would have not received
but for the relevant surrender

24.5 If and to the extent that a payment has been made for a surrender and HMRC formally
determines that such surrender was invalid or was otherwise unavailable, then to the
extent of such invalidity or unavailability the appropriate proportion of the payment
made for such invalid or unavailable surrender shall be refunded by the Surrendering
Company within 5 Business Days of such determination.

24.6 The parties shall, and shall procure that the company will, use all reasonable
endeavours to procure that full effect is given to the surrenders to be made under
clause 24.1 and that such surrenders are allowed in full by HM Revenue & customs
and the parties shall, and shall procure that the Company will, sign and submit to HM
Revenue & customs all such notices of consent to surrender and all such other
documents and returns as may be necessary to ensure that full effect is given to this
clause 24.

24.7 If any sum due and payable-under this clause 24 is not paid on the due date, the
paying party shall in addition to that sum pay interest from the date for payment ofthe
sum to and including the date of actual paymeirt of the sum. The interest accrues
from day to day (before and afterjudgrnent) at the raie applied by HMRC to calculate
interest on late payment oftax, prevailing at that time.
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SCIIEDULE 1

DEED OFADHERSNCE

THIS DEED OF ADHERENCE is made on [.]

fY^t'], a registered company whose principar place of business is at [.] (the ,,covenantor,,)
in favour of the persons whose names are set out in the schedule iJ tnt o."J *a i,supplemental to the shareholderllqejment dated [.] berween EEH (BIDCO) LMITEb andEXCELSOFT TECITNOLOGIES PRIVATE LIMIiio ltl. "shareholders 1g.."-."1"1.
TIIIS DEED WITTTESSES as follows:

1. INTERPRETATION

UK-2382699-vl3
1040468t96

unless the context requires otherwise, terrns defined in the Shareholders Agreement
have the same meaning when used in this Deed.

ACCESSION

The.covenantor has acquired ['] [A ordinary Shares/B ordinary shares] (the
"Designated Shares").

The covenantor confimrs that it has been given and read a copy ofthe Shareholders
Agreement and covenants with each person named in the schedule to this DeeJ tope1lom the obligations and be bound by all the terms ofthe Shareholders agr..-"J
:::19:^91:llt:r were a parry to the Shareholders Agreemenr standing inihe place
or tne person having made a.Disposal of the Desipated Shares,","rp"-"t, them andhiy:e_*: righs_ and obligationsset out in the Afeement deriving ftiJ A;;idi";
of the Designated Shares.

GOVER}TING LAW AIID ARBITRATION

The provisions of clause 22 (Goveming Law and Jurisdiction) of the shareholders
1q9"-."t shall apply to this Deed as though they were set out, mutatis mutandis, intull in this Deed.

COTJNTERPARTS

This Deed may be executed in any number of counterparts each of which when
executed and delivered is an original, but all the coutrterparts shall together constitute
one and the seme instrument.

IN wrrNEss wrrEREoF this Deed has been executed by the covenantor and is intended
to be and is hereby delivered on the date first above written.

SCIIEDTJLE

[List parties to Shareholders Agreement including those who have executed earlier deeds ofadherence].

4.
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Company No. 7093 I l5

INCORPORATED TJNDER THE COMPANIES ACT 2006

THE COMPANIES ACT 2006

PRTVATE COMPANY LMITED BY SHARES

l.

1.1

ARTICLES OF ASSOCIATION

of

CYCLONEHAVEN LIMITED

INTERPRETATION

ln the articles, unless the context otherwise requires:

"Act" means the Companies Act 2006;

"adoption date" means 19 April 2010;

"alternate director" has the meaning given to it in article 29.1;

"A Ordinary Shares" means tle A ordinary shares of€1.00 each in the capital ofthe
Company, having the rights set out in the articles;

"A Ordinary Shareholder" means a holder for the time being of an A Ordinary
Share;

"appointor" has the meaning given to it in article 29.1;

"articles" means the Company's articles ofassociation;



"Asset Sale" the disposal (whether through a single transaction or a series of
transactions) by the Company or any of its subsidiary undertakings from time to time
of all, or substantially all, of the Company's business, assets and undertaking;

"B Ordinary Shares" means the B ordinary shares off,l.00 each in the capital ofthe
Company, having the rights set out in the articles;

"B Ordinary Shareholder" means a holder for the time being of a B Ordinary Share;

"bankruptcy" includes individual insolvency proceedings in ajurisdiction other than
England and Wales or Northem heland which have an effect similar to that of
bankruptcy;

"capitalised sum" has the meaning given to it in article 45.1;

"certificate" means a paper certificate evidencing a person,s title to specified shares
or other securities;

"chairman" ha^s the meaning given to it in article 16.2;

"chairman of the meeting" has the meaning given to it in article 53.3;

"clear days" means, in relation to a period of notice, that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

"Company" means Cyclonehhven Limited, a company incorporated in England and
Wales (registered number 70931 15), whose registered oflice is at Delta place ,27 Bath
Road, Cheltenham, Gloucestenhire, GL53 7TH; '

"corporate representative" has the meaning given to it in article 64;

"distribution recipient" has the meaning given to it in article 40.2;

"document" includes, unless otherwise specified, any document sent or supplied in
electronic form;

"fully paid" means, in reiation to a share, that the nominal value and any premium to
be paid to the Company in respect ofthat share have been paid to the Company;

"group company" means a subsidiary undertaking or parent undertaking of the
Company, or a subsidiary undertaking ofany parent undertaking ofthe Company;

"holdcr" means, in relation to a share, the person whose name is entered in the
rcgister of members of the Company as the holder of that share;

"instrument" means a document in hard copy form;

"in rvriting" means the representation of words, symbols or other information in a
visibh: form by any method or combination of methods, whether sent or supplied in
clcctronic lirrm or otherwise;
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"Listing" the admission of any shares in the capital of the Company (or any new
holding company ofit formed for such purposes) to the Official List ofthe Financial
Services Authority, and to trading on the London Stock Exchange's market for listed
securities, or to trading on the Altemative Investment Market of the London Stock
Exchange, or on any other recognised inveshnent exchange;

"Member" means each of the A Ordinary Shareholders from time to time (and

"Mernbers" shall mean all of them collectively);

"Model Articles" means the model articles for private companies limited by shares

contained in Schedule I of the Companies (Model Articles) Regulations 2008 (SI
2009/3229) as amended prior to the date on which the Company was incorporated;

"paid" means paid or credited as paid;

"participate", in relation to a directors' meeting, has the meaning given to it in
article 14.1;

"persons entitled" has the meaning given to it in article 45.1;

"prory notice" has the meaning given to it in article 62.1;

"proxy notification address" has the meaning given to it in article 63.1;

"qualifying person" means ,rn individual who is a Member of tle Company, a person
authorised under section 323 of the Act to act as the colpomte representative of a

Member of the Company in relation to the rclevant meeting or a person appoiirted as a
proxy of a Member of the Company in relation to the relevant meeting;

"recognised investment exchange" shall be construed in accordance with section 285
of the Financial Services and Markets Act 2000;

"senior holder" has the meaning given to it in article 40.2.2;

"shares" means shares in the Company iincluding, without limitation, the A Ordinary
Shares and the B Ordinary Shares);

"Share Sale" the sale (whether through a single transaction or series oftransactions)
of the entire issued share capital of the Company, except where the holders of the
shares and the proportion ofshares held by each ofthem following completion ofthe
sale are the same as the holders and their shareholdings in the Company immediately
prior to the sale;

"transmittee" means a person entitled to a share by reason ofthe death or bankruptcy
of a member or otherwise by operation of law; and

"United Kingdom" means Great Britain and Northem Ireland.

1.2 Unless the context otherwise requires, words or expressions contained in the articles
bear the same meaning as in the Act as in force on the adoption date.
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1.3

t.4

Where an ordinary resolution of the Members is expressed to be required for any
purpose, a special resolution ofthe Members is also effective for that purpose.

References to any statutory provision or statute include all modifications thereto and
all re-enactments (with or without modification) thereof and all subordinate
legislation made thereunder in each case for the time being in force, unless expressly
stated otherwise. This article 1.4 does not affect the interpretation ofarticle 1.2.

A Member is "present" at a meeting if the Member (being an individual) attends
(otherwise than by his duly appointed proxy) or if the Member (being a corporation)
attends by its duly authorised corporate representative or if the Member attends by his
duly appointed proxy.

The ejusdem generis pinctple of conskuction shall not apply. Accordingly, general
words shall not be given a restrictive meaning by reason of their being preceded or
followed by words indicating a particular class of acts, matters or things or by
examples falling within the general words.

The headings in the articles do not affect their interpretation or construction.

In the adicles, words importing one gender shall include each gender and a reference
to a "spouse" shall include a reference to a civil parbrer under the Civil Partnership
4ct2004.

No regulations or model articles contained in any statute or subordinate legislation,
including those contained in the Model Articles, apply as the articles ofassociation of
the Company.

PRIVATE COMPAI{Y STATUS Al\{D LIABILITY OF MEMBERS

The Company is a private company limited by shares and accordingly any offer to the
public to subscribe for any shares or debentures of the Company is prohibited.

The liability of the members is limited to the amount, if any, unpaid on the shares held
by them.

SHARE CAPITAL

The share capital of the Company at the date of adoption of these articles is divided
into:

3.1.1 A Ordinary Shares; and

3.1.2 B Ordinary Shares.

EXCLUSION OF PRE.EMPTION RIGHTS AND DIRSCTORS'AUTHORITY
TO ALLOT SHAR-ES

Pursuant to section 567 of the Act, the pre-emption provisions of section 561 and 562
of the Act do not apply to an allotment of the Company's equity securities.

1.6

t.7

1.8

1.9

2.

2-t

)')

3.

3.1

4.1
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4.2 Subject to the articles, the directors are generally and unconditionally authorised for
the purposes of section 551 of the Act and otherwise to exercise the powers of the

Company to allot and issue:

4.2.r 10,000,000 A Ordinary Shares; and

4.2.2 3,571,428 B Ordinary Shares at a subscription price of €1.00 per B Ordinary
Share.

The authority conferred on the directors by this article 4 shall remain in force untii the
fifth anniversary of the date of adoption of these articles unless previously renewed,
renewed, revoked or varied by the Company in accordance with the Act.

The Company may pursuant to the authorisation conferred by this article 4 make
offers or agreements which would or might require the allotment, grant of options,
rigbts of subscription or conversion over or other disposal of shares after its expiry
and the directors may, after the authorisation has expired, allot, grant options, rights
of subscription or conversion over or otherwise dispose of shares in pursuance of any
such offer or agreement made before the authorisation expired.

RIGHTS ATTACIIING TO SHARES

General

The A Ordinary Shares and the B Ordinary Shares shall constitute separate classes of
shares for the purposes of the Act and the articles but, except as provided in these

articles, shall rank pari passu in all respects.

The rights and restrictions attaching to the A Ordinary Shares and the B Ordinary
Shares in respect of, inter alia, voting, distribution and retum ofcapital are as set out
in the articles.

Voting

The A Ordinary Shares shall carry the iight to receive notice of, attend, speak and
vote at general meetings of the Company and on written resolutions of Members.

The B Ordinary Shares shall not carry the right to receive notice of or to attend, speak

or vote at any generai meeting of the Company nor to vote on any written resolution
of Members.

Distributions - general

The A Ordinary Shares shall be entitled to receive al1 distributions of profit and

capital payable by the Company, save as provided for in articles 5.6 to 5.10
(inclusive). Save as provided for in articles 5.6 to 5.10 (inclusive), the B Ordinary
Shares shall not be entitled to any receive any distributions of (a) profrt, including any
allotment to members of unissued shares of the Company (whether or not fully paid)
as a result of the capitalisation of any sum standing to the credit of share premium
account or of any reserve (whether or not available for distribution) of the Company
or (b) of capital whether on a liquidation, reduction of capital, share buy-back or
otherwise.

4.4

5.

5.t

5.3

5.4

s.5

UK-2395 128-vq -5- 70404681 96



5.6

Liquidation preference

On a return of capital on a liquidation, dissolution or winding up of the Company, the
surplus assets of the Company remaining alter the satisfaction of its then outstanding
liabiiities shall (to the extent that the Company is lawfully able to do so) be applied in
the following order ofpriority:

5.6.1 first, in paying on each B Ordinary Share an aggegate amount of !1.00
inclusive of any amounts previously paid on such share by operation of
articles 5.7 to 5.10 inclusive and article 5.12 (and, if there is a shortfall of
assets remaining to satisfy the entitlements on each B Ordinary Share in full,
the surplus assets shall be applied pro rata on each B Ordinary Share); and

5.6.2 second, in paying the balance ofany funds pro rata on each A Ordinary Share.

Asset Sale

On an Asset Sale, the surplus assets of the Company remaining after the satisfaction
of its then outstanding liabilities shall be distributed to the Members by way of
dividend, distribution, capital payment, share buyback, or other rehrn of capital or by
any other lawful means (to the extent that the Company is lawftlly able to do so) in
the following order ofpriority:

5.7.1 first, in palng on each B Ordinary Share an amount of f 1.00 (and, if there is a

shortfall of assets remaining to satisfr the entitlements on each B Ordinary
Share in fuIl, the surplus assets shall be applied pro rata on each B Ordinary
Share);

5.'1.2 second, in paying the balance of any fund"s pro rata on each A Ordinary Share,

and the Members and the Company shall procure (so far as reasonably practicable)
that on an Asset Sale by any subsidiary undertaking of the Company, the surplus
assets of such subsidiary undertaking shall (to the extent legally permissible) be
distributed to the Company (whether directly or indirectly) so as to enable such assets

to be distributed as set out i:r articles 5.7.I and 5.7 .2.

Share Sale

Any proceeds arising as a result of or in connection with a Share Sale shall be applied
in the following order of priority:

5.8.1 first, in paying on each B Ordinary Share an amount of!1.00 (and, ifthere are

insufficient proceeds to satisfu the entitlements on each B Ordinary Share in
full, such proceeds shall be applied pro rata on each B Ordinary Share); and

s.8.2 second, in pafng the balance of any funds pro rata on each A Ordinary Share.

The directors may refuse to register any transfer of shares if the proceeds of such
Share Sale are not applied in the manner referred to in article 5.8.

5.7

5.8

5.9
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Listing

Any proceeds arising as a result of or in comection with a Listing shall be applied in

the following order of prioritY:

5.10.1 hrst, in paying on each B Ordinary Share an amount of !1.00 (and' if there are

insufficient proceeds to satisfy the entitlements on each B Ordinary Share in

fuIl, such proceeds shall be applied pro rata on each B Ordinary Share); and

5.10.2 secon4 (unless otherwise determined by the directors) in paying the balance

ofany funds pro rata on each A Ordinary Share.

Obligations on the Company, the Members and others

The Company and each Member shall take all steps and procure (to the extent it is
able to) that the subsidiary undertakings of the Company take all steps reasonably

required by the B Ordinary Shareholders (acting by a majority) in order to enable fi-rll

payment on the B ordinary Shares in accordance with articles 5.6 to 5.10 including
(t"t oot limited to) any actions that may be necessary to create (where possible) any

distributable reserves requiled for the purposes of any distribution or to put the

Company and/or its subsidiary undertakings (as the case may be) into voluntary

liquidation (where a distribution cannot be lawfully made under article 5.7)).

Any person receiving an amount which should be applied on a B ordinary share in

u".o.d*"" with artiiles 5.6 to 5.10 above shall be deemed to have received such

amount on trust for each B Ordinary Shareholder, and shall pay on such B Ordinary

Shareholder's demand, the amount to which such B ordinary shareholder would be

entitled in respect ofits holding ofB Ordinary Shares in accordance with articles 5'6

to 5.10.

Variation of Rights

The rights attaching to the A Ordinary Shares shall only be varied with the consent in

writin! of all of thi Members. The rights attaching to the B Ordinary Shares shall

only be varied with the consent in writing ofall ofthe B Ordinary Shareholders'

ALL SHARES TO BE FI,]LLY PAID

No share is to be issued for less than the aggregate of its nominal
premium to be paid to the Company in consideration for its issue.

5.1l

5.12

5.13

6.

6.1

6.2

7.

7.1

'7.2

value and any O

This does not apply to shares taken on the formation of the Company by the

subscribers to the Company's memorandum.

POWER TO ISSUE DIFFERENT CLASSES OF SIIARX

Subject to the Act and the articles, but without prejudice to the rights attached to any

exisiing share, the Company may issue a further class or classes of shares with such

rights or restrictions as may be determined by ordinary resolution of the Members.

Subject to the Act, the Company may with the consent in writing of all of the

Members issue shares which are to be redeemed, or are liable to be redeemed at the
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7.3

option of the Company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares.

If rights and restrictions attaching to shares are determined pursuant to this article 7,
those rights and restrictions shall apply in place of any rights or restrictions that would
otherwise apply by virtue of the Act in the absence of any provisions in the articles, as
ifthose rights and restrictions were set out in the articles.

DIRECTORSI GENERAL AUTHORITY

Subject to the Act and the articles, the directors are responsible for the managernent of
the Company's business, for which pupose they may exercise all the powers of the
Company.

MEMBERS' R.ESERVE POWER AND EFFECT OF ALTERING ARTICLES

The Members may, by special resolution of the Members, direct the directors to take,
or refrain from taking, specified action.

No such special resolution of the Members invalidates anything which the directors
have done before the passing ofthe resolution.

No alteration ofthe articles invalidates anything which the directors have done prior
to the alteration.

DIRECTORS MAYDELEGATE

Subject to the articles, the directors may delegate any of the powers which are
conferred on tlem under the articles:

t0.l.l to such person or committee;

10.1.2 by such means (including by power of attomey or otherwise);

10.1.3 to such an extent;

10.1.4 in relation to such matters or territories; and

I 0.1.5 on such terms and conditions,

as they think fit.

If the directors so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated.

Where a provision in the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated
by the directors to a committee or a member of a committee, the provision shall be
construed as permitting the exercise of the power, authority or discretion by the
committee or a member of a committee.

8.

9.

9.t

9.2

9.3

10.

t0.l

10.2

10.3
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10.4 The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

COMJVIITTEES

Committees to which the directors delegate any of their powers must lollow
procedures which are based as far as they are applicable on those provisions of the
articles which govem the taking of decisions by directors.

ll.

l1.l

Ll.2 The directors may make rules of procedure for all or any committees, which prevail
over rules derived from the articles ifthey are not consistent with them.

12. DIRECTORS TO TAKE DECISIONS COLLECTWELY

l2.l Subject to article 12.2, deoisions ofthe directors must be taken:

l2.l.l at a directors'meeting; or

t2.t.2 n the form of a directors'written resolution in accordance with article 20.

12.2 If:

12.2.1 the Company has only one director for the time being; and

12.2.2 theprovisions of article 24 do not require it to have more than one director,

the director may (for so long as he remains the sole director) exercise all the
powers conferred on the directors by the articles by any means permitted
under tle Act. For the purpose of article J5, the quorum for the transaction of
business by a sole director is one, and all other provisions ofthe articles apply
with any necessary modification (unless a provision expressly provides
otherwise).

13. CALLINGADIRECTORSIMEETING

13.1 Subject to the provisions of any agreement entered into between the Members, any
director may call a directors' meeting by giving 7 clear days' notice of the meeting
(subject to article 13.5) to the directors or by authorising the company secretary (if
any) to give such notice.

Notice of any directors' meeting must indicate:

13.2.1 ils proposed date and time;

13.2.2 where it is to take place; and

t3.n if it is anticipated that directors participating in the meeting will not be in the

same place, how it is proposed that they should communicate with each other
during the meeting.

Notice of a directors' meeting must be given to each director and may (but need not)
be in writing.

13.2

13.3
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13.4

13.5

Notice of a directors' meeting need not be given to a director who waives his
entitlement to receive notice of that meeting by giving notice to that effect to the
Company at any time prior to or after the date on which the meeting is held. Where
such notice is given after the meeting has been held, that does not affect the validity
ofthe meeting, or of any business conducted at it.

Subject to (and in addition to) the provisions ofany agreement entered into between
the Members, directors' meetings may be convened by giving not less than 72 hours'
notice if:

13.5.1 the interests of the Company would in the opinion of the director convening
the meeting be likely to be adversely affected to a material extent if the
business to be transacted at such board meeting were not dealt with as a matter
ofurgency; or

13.5.2 in such circumstances as may be agreed by all Members; or

tr.s.: all of the directors ottrerwise agree in writing.

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to the articles, directors "participate" in a directors' meeting, or part of a
directors' meeting, when:

l4.l.t the meeting has been called and takes place in accordance with the articles;
and

AJ.z each director can communicate to the or-hers any information or opinions he
has on any particular item ofthe business rifthe meeting.

ln determining whether directors are participating in a directors' meeting, it is
irrelevant where any director is or how the directors communicate with each other.

If all the directors participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever the chairman is
physically present.

QUORUM FOR DIRECTORS' MEETINGS

Subject to article 15.3, at a directors' meeting, unless a quorum is participating, no
proposal is to be voted on, except a proposal to call another meeting.

Subject always to article 12.2 and article 21.2.3 and the provisions of any agreement
entered into between the Members, the quorum for the transaction of business at a
directors' meeting may be fixed from time to time by a decision of the directors and
unless otherwise fixed it is two.

Subject always to article 12.2, if the total number of directors for the time being in
oltice is less than the quorum required for directors'meetings, the directors must not
take any decision other than a decision:

15.3.I to appoint further directors; or

14.

t4.l

t4.2

14.3

15.

r5. I

t5.2

t 5.3
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15.3.2 to call a general meeting so as to enable the Members to appoint further
directors.

16. CHAIRINGDIRECTORS'MEETINGS

16.1 Subject to the provisions of any agreement entered into between the Members, the
directors may appoint a director to chair their meetings.

16.2 The person so appointed for the time being is known as the "chairman".

16.3 Subject to the provisions of any agreement entered into between the Members, the
directors may terminate the chairman's appointment at any time.

17. VOTING BY DIRECTORS

17.l Subject to the articles, a decision is taken at a directors' meeting by a majodty ofvotes
of participating directors.

17.2 Subject to the articles, each director participating at a directors' meeting has one vote.

I7 -3 Without prejudice to the obligation of a director to disclose his interest in accordance
with article2l, a director may vote at any directors'meeting or meeting of a
committee of directors on any resolution conceming a matter in relation to which he
has, directly or indirecfly, an interest or duty, subject always to article 2l and the
terms on which such authorisation is given. Subject to the foregoing, the relevant
director shall be counted in the quorum present at a meeting when any such resolution
is under consideration and if hb votes his vote shall be counted.

17.4 Subject to article 17.5, if a question arises at a'directors' meeting or meeting of a
committee of directors as to the right of any directorto participate in the meeting (or
part of the meeting) for voting or quorum pulposes, the question may, beforc the
conclusion of the meeting, be referred to the chairman whose ruling in relation to any
director other than the chairman is to be final and conclusive.

17.5 If any question as to the right to participate in the meeting (or part of the meeting)
should arise in respect of the chairman, the question is to be decided by a decision of
the directors at that meeting, for which pupose the chairman is not to be counted as
participating in the meeting (or part ofthe meeting) for voting or quorum purposes.

18. CIIAIRMAI\I'S CASTING VOTE AT DIRECTORS'MEETINGS

18.1 If the numbers of votes at a directors' meeting for and against a proposal are equal
(ignoring any votes which are to be discor.rnted in accordance with the articles, section
175(6) of the Act or pursuant to the terms of any authorisation given under section
175 ofthe Act), the chairman has a casting vote.

I 8.2 Article 1 8. I shall not apply in respect of a particular meeting (or part of a meeting) if,
in accordance with the articles, the chairman is not to be counted as participating in
the decision-making process for quorum or voting purposes.
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i9. PROPOSING A DIRECTORSI WRITTEN RESOLUTION

19. I A:ry director may propose a diectors' written resolution.

19.2 The company secretary (if any) must propose a directors' wriften resolution if a
director so requests.

19.3 A directors' written resolution is proposed by giving notice of the resolution to the
directors.

19.4 Notice ofa proposed directors' written resolution must include:

19.4.1 the proposed resolution;

19.4.2 the time by which it is proposed that the directors should adopt it provided that
unless all the Members otherwise agree, such time period must not be less than
the time that would be required to call a meeting of the Board to discuss the
matters that are the subject ofthe proposed directors'written resolution; and

19,4.3 the manner in which directors can indicate their agreement in writing to it, for
the purposes ofarticle 20.

19.5 Notice of a proposed directors' written resolution must be given in writing to each
director.

20. ADOPTIONOFDIRECTORS'WRITTENRESOLUTIONS

20.1 A proposed directors'written resolution is adopted when all the directors who would
have been entitled to vote on the resolution at a directors' meeting have siped one or
more copies of it, provided that those directors would have formed a quorum at such a
meeting.

20.2 A written resolution signed by an alternate director (or to which an alternate director
otherwise indicates his agreement in $/fiting) need not also be siped by his appointor
and, if it is signed by his appointor (or his appointor otherwise indicates his agreement
to it in writing), it need not be signed by the alternate director in that capacity.

20.3 A director may sign or otherwise indicate his agreement to the written resolution
before or after the time by which the notice proposed that it should be adopted.

20.4 Once a directors' written resolution has been adopted, it must be treated as if it had
been a decision taken at a directors' meeting in accordance with the articles.

21. DIRECTORS'INTERESTS

2l.l Group companies

A director shall be authorised for the purposes ofsection 175 ofthe Act to act or
continue to act as a director of the company notwithstanding that at the time of his
appointment or subsequently he also:

2l.l.l holds office as a director ofany other group company;
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21.1.2 holds any other office or employment with any other group company;

21.1.3 participates in any scheme, fiansaction or anangement for the benefit of the

employees or former employees of the Company or any other group company
(including any pension fund or retirement, death or disability scheme or other
bonus or employee benefit scheme); or

21.1.4 is interested directly or indirectly in any shares or debentures (or any rights to
acquire shares oi debentures) in the Company or any other group company.

21.2 Directors' interests other than in relation to transactions or arrangements with
the Company - authorisation under section 175 of the Act

2l.2.1 Subject to the provisions of any agreement entered into between the Members,
the directors may authorise any matter proposed to them which would, if not
so authorised involve a breach ofduty by a director under section 175 ofthe
Act.

21.2.2 Any authorisation under article 21.2.1 will be effective only if:

(a) any requirement as to the quorum at the meeting at which the matter is

considered is met without counting the director in question or any
other director interested in the matter under consideration; and

O) the matter was agreed to without such directors voting or would have
been agreed to if such directors' votes had not been counted.

2t.2.3 lf, at a meeting at which the relevant matter is considered, there are

insufficient directors to form a quorum pursuant to article2l.2.2(a)' one

director entitled to vote on the matter under consideration shall constitute a

quorum for that purpose.

21.2.4 Subject to tle provisions of any agreement entered into between the Members,
the directors may give any authorisation under article 21.2.1 upon such terms

as they think fit.

21.2.5 For the purposes of this article 21, a con-flict of interest includes a conflict of
interest and duty and a conflict of duties, and interest includes both direct and

indirect interests.

21.3 Confidential information and attendance at directors' meetings

21.3.1 A director shall be under no duty to the Company with respect to any

information which he obtains or has obtained otherwise than as a director of
the Company and in respect of which he owes a duty of confidentiality to

another person. ln particular the director shall not be in breach of the general

duties he owes to the Company by virtue of sections 177 to 171 of the Act if
he:

(a) fails to disclose any such information to the directors or to any director
or other officer or employee of, or consultant to, the Company; or
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I
does not use or apply any such infomration..in performing his duties as
a director ofthe Company.

However, to the extent that his reiationship with that other person gives rise to
a conflict of interest or possible conflict of interest, this article 21.3.1 applies
only if the existence of that relationship has been authorised pursuant to
article 21.1, authorised by the directors pusuant to article 21.2 or authorised
by the Members (subject, in any such case, to any terms upon which such
authorisation was given).

21.3.2 Where tle existence of a director's relationship with another person has been
authorised pursuant to article2l.l, authorised by the directors pusuant to
article 21.2 or authorised by the Members and his relationship with that person
gives rise to a conflict of interest or possible conflict of interest, the director
shall not be in breach ofthe general duties he owes to the Company by virtue
ofsections 17l to 177 ofthe Act.

21.3.3 The provisions of articles2l.3.l and 21.3.2 arc without prejudice to any
equitable principle or rule of law which may excuse the director from:

(a) disclosing information, in circumstances where disclosure would
otherwise be required under the articles; or

attending meetings or discussions or receiving documents and
information as referred to in article 21.3.2, in circumstances where
such attendance or receiving such documents and information would
otherwise be required under the articles.

21.4 Declaration of interests in proposed or existing .transactions or arratrgements
with the Company

21.4.1 A director who is in any way, directly or irdirectly, interested in a proposed
transaction or arrangement with the Company shail declare tlte nature and
extent ofhis interest to the other directors before the Company enters into the
fiansaction or arrangement.

21.4.2 A director who is in any way, directly or indirectly, interested in a hansaction
or arrangement that has been entered into by the Company shall declare the
nature and extent ofhis interest to the other directors as soon as is reasonably
practicable, unless the interest has already been declared under arti cle 21.4.I.

21.4.3 Any declaration required by article 21.4.1 may (but need not) be made:

(a) at a directors'meeting;

by notice in writing in accordance with section I 84 ofthe Act; or

by general notice in accordance with section 185 ofthe Act.

21.4.4 Any declaration required by article 2I .4.2 must be made:

o)

o)

(b)

(c)
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(b) by notice in writing in accordance with section 184 ofthe Act; or

(c) by general notice in accordance with section 185 ofthe Act.

21.4.5 If a declaration made under article2L4.l or 21.4.2 proves to be, or becomes,
inaccurate or incomplete, a further declaration must be made under
article 21.4.1 or 21.4.2 as appropriate.

21.4.6 A director need not declare an interest under this article 2l:

(a) ifit cannot reasonably be regarded as likely to give rise to a conflict of
interest;

O) if, or to the extent that, the other directors are already aware ofit (and
lor this purpose the other directors are treated zu; aware of anything of
which they ought reasonably to be aware);

(c) if, or to the extent that, it concerns terms ofhis service contract that
have been or are to be considered by a directors' meeting or by a

committee ofthe directors appointed for the purpose under the articles;
or

(d) if the director is not aware of his interest or is not aware of the
transaction or arrangement in question (and for this purpose a director
is treated as being aware ofmatters of which he ought reasonably to be
aware).

21.5 Ability to enter into transactions and arrangements with the Company
nofwithstanding interest

21.5.1 Subject to the provisions of the Act and provided that he has declared the
nature and extent of any direct or indirect interest of his in accordance with
this article 2l or where article 2l.4.6 applies and no declaration of interest is
required or where article 2 1. I aptrilies, a director notwithstanding his office:

(a) may be a party to, or otherwise be interested in, any hansaction or
arrangement with the Company or in which the Company is directly or
indirectly interested;

(b) may act by himself or through his firm in a professional capacity for
the Company (otherwise than as auditor), and in any such case on such
terms as to remuneration and otherwise as the directors may decide; or

(c) may be a director or other officer of, or employed or engaged by, or a
party to any transaction or arrangement with, or otherwise be interested
in, any body colporate in which the Company is directly or indirectly
interested.

2l .6 Remuneration and benefits

A directrlr shall not, by reason of his office, be accountable to the Company for any
rcrnuueration or other benefit which he derives from any office or employment or
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24.

engagement or from any transaction or arrangement or from any interest in any body
corporate:

21.6.1 the acceptance, entry into or existence ofwhich has been authorised pursuant
to article21.1, authorised by the directors pursuant to article2l.2 or
authorised by the Members pusuant to article 21.5. I (subject, in any such case,
to any terms upon which such authorisation was given); or

21.6.2 which he is permitted to hold or enter into pursuant to article2l.5.l or
otherwise pursuant to the articles,

nor shall the receipt of any such remuneration or other benefit constitute a breach of
his duty under section 176 of the Act. No transaction or arrangement authorised or
permitted pursuatrt to article 2 I . I , 2l .2, or 21.5 .l or otherwise pu$uaDt to the articles
shall be liable to be avoided on the ground of any such interest or benefit.

INTER-ESTS OF ALTERNATE DIRECTORS

For the purposes ofarticles 17 and2l, in relation to an alternate director, the interest
of his appointor is treated as the interest of the altemate director in addition to any
interest which the altemate director otherwise has. Articles 17 and 21 apply to an
altemate director as if he were a director of the Company.

DIRECTORS'DISCRETION TO MAKE FURTHER RIJLES

Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to
directors.

NUMBER OF DIRECTORS

Subject to the provisions of any agreement entered into between the Members, the
number of directors (other than altemate directors) is not subject to a maximum and
the minimum number is two.

25. METHODSOFAPPOINTINGDIRTCTORS

25.1 Subject to (and in addition to) the provisions ofany agreement entered into between
the Members, any person who is willing to act as a director, and is pemritted by law to
do so, may be appointed to be a director:

25.1.1 by ordinary resolution of the Members;

25.1.2 by a decision of the directors.

26. TERMINATION OF DIRXCTOR'S APPOINTMENT

26.1 A person ceases to be a director as soon as:

26.t.I he ceases to be a director by virtue ofany provision ofthe Act or is prohibited
tiom being a director by law;

I lK-l lq5 I 'lt-vg t6 -
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2',1.1

2'1.2

27.3

26.1.2 a bankruptcy order is made against him;

26.1.3 
^composition 

is made with his creditors generally in satisfaction of his debts;

26.1.4 a registered medical practitioner gives a writte-n opinion- to tle lomnany
"" ^ - il;; ,har he has beiome physic-ally or mentally incapable of acting as a

direcior and may remain so for more than 3 months;

z6.t.5byreasonofhismentalhealth,acourtmakesanorderwhichwhollyorpartly
prevents him from peisonally exercising any powers or rights which he would

otherwise have;

26.l.6heisremovedfromofficeinaccordancewiththeprovisionsofanyagreement
entered into between the Members; or

26.1.7 notification is received by the Company fr* t" director that he is resigning

from office u, , Ait"ttt, *a such iesignation has taken effect in accordance

with its terms.

DIRECTORS' REMUNERATION

Directors may undertake any services for the Company that the directors decide'

Save as provided in article 27 '3 or lhe provisions- of any agreement .entered 
into

;;; irr. rtr"-r.tr, the directors shali not be entitled to any remuneration:

27.2.1 for their services to the Company as directors; and

27.2.2 fot any other service which they undertake for.the Company'

Subject to the Act, the directors may appoint one or more of their number to the office

of managing director o, to *y other eiecutive office of the Company and may enter

into an agreem.o, o, u,'ul..g;Lti *1tn any director. for his employment by the

a;;pd;;i;; tn" ptoul,ioo-Cv Li* of uov t"*ices outside the scope of the ordinary

duties of a director. Any such appointment, agreement or arrangement may be made

upon such terms as tn. Jit""liit o"termine"and they may remunerate any such

directorsforhisservicesastheythinkfit.Allyappointmentofadirectortoan
executive offrce shall aetermioe il le ceases to be a director but without prejudice 1o

any claim for damages it. t"V n""" f* breach of the contract of service between the

director and the ComPanY'

EXPENSES OF DIRECTORS, ALTERNATE DIRTCTORS AND THE

COMPANY SECR.ETARY

The Company may pay any reasonable out-of-pocket expenses which the directors

(ft"dtG;I"*at" iiie"to.ry and the company secretary (if any) properly incur tn

connection with their attendance at:

28.1.1 meetings of directors or committees oldirectors;

2tl.l.2 general meetings; or

28.
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28.1.3 separate meetings ofthe holders ofany class ofshares or ofdebentures ofthe
Company,

or otherwise in connection with the exercise of their powers and the discharge oftheir
responsibilities in relation to the Company.

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director (other than an altemate director) (the "appointor") may appoint any

person willing to act, whether or not he is a diector of the Company and without the

approval ofthe directors, to:

29.1.t exercise that director's powers; and

zs.r.z cury ovt that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of his appointor
(such person to be known as an "alternate director").

29.2 Any appointment or removal of an altemate director must be effected by notice in
writing to the Company signed by the appointor, which shall take effect immediately
upon receipt ofthe notice by the Company in accordance with article 68, or in any

other marurer approved by the directors.

29.3 The notice must:

identiff the proposed altemate director; and

in the case of a notice of appointment,'contain a statement signed by the

proposed altemate director that he is willin! to act as the altemate of the

director giving the notice.

29.4 Any person appointed as an altemate director under this article 29 may act as an

alternate director for more than one director.

30. RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIR-ECTORS

30.1 An altemate director has the same righs as his appointor, in relation to any directors'

meeting or directors' written resolution.

lO.2 Except as the articles specifu otherwise, an altemate director is:

30.2.1 deemed for ail purposes to be a director of the Company;

30.2.2 liable for his own acts and omissions;

30.2.3 subject to tlre same restrictions as his appointor; and

30.2.4 not deemed to be an agent of or for his appointor.

29.3.2
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30.3 Subject to the articles, a person who is an alternate director and also a director ofthe
Company:

30.3.1 may be counted as participating for the purposes of determining whether a
quorum is participating both on his own account and on behalf of his
appointor (but only ifhis appointor is not participating); and

30.3.2 may vote on a resolution proposed at a directors' meeting or sign or otherwise
indicate his agrbement to a written resolution both on his own account and on
behalf of his appointor (but only if his appointor has not voted on or signed or
otherwise indicated his agreement to such resolution in circumstances where
he would have been entitled to do so).

30.4 An altemate director is not entitled to receive any remuneration from the Company
for serving as an alternate director except such pad ofhis appointor's remuneration as

his appointor may direct by notice in writing made to the Company.

3I. TERMINATION OF ALTERNATE DIRECTORSIilP

31 .I An alternate director's appointment as such terminates:

3l.l.l when his appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;

32.

32.1

3l,1.2 on tlre occurrence of any event in relation to him which, were he a director of
the Company, would result in the terrnination of his appointment as a director
ofthe Company;

31.1.3 on the death ofhis appointor; or

31.1.4 when the appointor's appointment as a director of the Company terminates.

SHART, CERTIF'ICATES

Except where otherwise specified in the articles, the Company must issue free of
charge to each holder of shares, one or more certificates il respect of the shares which
that person holds.

Every certificate must specify:

32.2.1 in respect of how many shares, of what class, it is issued;

32.2.2 the nominal value of those shares;

32.2.3 that those shares are fully paid; and

:2.2.+ any distinguishing numbers assigned to them.

No certificate may be issued in respect ofshares ofmore than one class.

32.2

32.1
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32.4

32.5

If more than one person holds a share, only one certificate may be issued in respect of
it and delivery of a certificate to the senior holder shall constitute delivery to all of
them.

Every certificate must:

32.5.1 be executed in accordance with the Act; or

32.5.2 be issued in such other manner as the directors may approve.

CONSOLIDATED AND SEPARATE SHARE CERTIFICATES

When a person's holding of shares of a particular class increases, the Company may
issue that person with:

33.1.1 a single, consolidated certificate in respect ofall the shares ofaparticular class
which that person holds; or

33.1.2 a separate certificate in respect of only those shares by which that person's
holding has increased.

33.2 When a person's holding of shares of a particular class is reduced, the Company must
ensure that such person is issued with one or more certificates in respect of the
number of shares held by such person after the reduction. However, the Company
need not (in the absence of a request from such person) issue any new certificate if:

33.2.1 all the shares which such person no longer holds as a result ofthe reduction;
and

33.2.2 none of the shares which such person retains following the reduction,

were, immediately before the reduction, represented by the same certificate.

33.3 Any holder of shares may request the Company, in writing, to rqrlace:

33.3.1 his separate certificates with a consolidated certi{icate; or

33.3.2 his consolidated certiflcate with trvo or more separate certificates representing
such proportion of the shares as such holder may specifu.

33.4 When the Company complies with such a request it may charge such reasonable fee
as the directors may decide for doing so.

-13.5 A consolidated certificate or separate certificates must not be issued unless any
certilicates which they are to replace have first been retumed to the Company for
cancellation or the holder has complied with such reasonable conditions as to
ovitlonce and indemnity as the directors decide.

]4. IIEPLACEMENTSHAR-ECERTIFICATES

.1,1. I Il'a ccrtificate issued in respect ofany person's shares is:

.l l.l.I damaged or defaced; or

33.

33. t
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34.1.2 said to be lost, stolen or desfoyed,

that person is, subject to having first complied with the obligations in articles 34.2.2
and 34.2.3, entitled to be issued with a replacement certificate in respect of the same
shares-

34.2 Any holder of shares exercising the right to be issued with such a replacement
certificate:

34.2.t may at the same time exercise the right to be issued with a single certificate or
separate certificates;

34.2.2 must retum the certificate which is to be replaced to the Company if it is

damaged or defaced; and

34.2.3 must comply with such conditions as to evidence, indemnity and the payment
ofa reasonable fee as the directors decide.

35. SHARE TRA-I{SFERS

Subject to the provisions of any agreement entered into between the Members:

35.1.1 shares may be tansferred by means of an instrument of transfer in any usual
form or any other form approved by the directors, which is executed by or on
behalf of the transferor.

35.1.2 no fee may be charged for registering any instrument of transfer br other
document relating to or affecting the title to any share.

35.1.3 the Company may retain any instrument of traixfer which is registered.

35.1.4 the transferor remains the holder of a share until the transferee's name is
entered in the register of members as holdor of it.

35.1.5 the directors may refuse to register the transfer of a share which is not fully
paid to a person of whom they do not approve and they may refuse to register
the transfer of a share on which the Company has a lien and in the

circumstances referred to in article 5.11. They may also refuse to register a
tansfer unless:

(a) it is lodged at the office or at such other place as the directors may
appoint and is accompanied by the certificate for the shares to which it
relates and such other evidence as the directors may reasonably require
to show the right ofthe transferor to make the hansfer;

O) it is in respect ofonly one class ofshares; and

(c) it is in favour ofnot more than four transferees,

and, if the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company
send to the transferee notice of the refusal.



36. TRANSMISSION OF SIIARES

36.1 If title to a share passes to a transmittee, the Company may only recognise the
hansmittee as having any title to that share.

36.2 Subject to article 36.3, a transmittee who produces such evidence of entitlement to
shares as the directors may properly require:

36.2.1 may, subject to the articles, choose either to become the holder ofthose shares
or to have them transferred to another person; and

36.2.2 subject to the articles, and pending any transfer ofthe shares to another person,
has the same rights as the holder from whom the fiansmittee derived such
entitlement had.

36.3 Transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason
of the event which gave rise to the hansmission, unless they become the holders of
those shares.

37. EXERCISEOFTRANSN/trTTEES'RIGHTS

37.L Transmittees who wish to become the holders of shares to which they have become
entitled must notiff the Company in writing of that wish.

37.2 Ifthe transmittee wishes to have a share transferred to another person, the tralsmittee
must execute an instrument of transfer in respect of it.

37 .3 Any transfer made or executed under this articleST is to be treated as if it were made
or executed by the person from whom the transmittee has derived rights in respect of
the share, and as if the event which gave rise to the transmission had not occurred.

38. TRANSMITTEES BOI]ND BY PRIOR NOTICES

Ifa notice is given to a member in respect ofshares and a transmittee (or any person
nominated by the transmittee under article36.2) is entitled to those shares, the
transmittee (and any person nominated by the transmittes under article 36.2) is bound
by the notice if it was given to the member before the transmittee's name, or the name
of any person nominated under article 36.2, has been entered in the register of
members.

39. PROCEDURIFORDECLARINGDIVIDENDS

39.1 Subject to the Act and the provisions ofany agrsement entered into between the
Members, the Company may by ordinary resolution of the Members declare dividends,
and the directors may decide to pay interim dividends.

39.2 A dividend must not be declared unless the directors have made a recommendation as
to its amount. Such a dividend must not exceed the amount recommended by the
directors.
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39.3 No dividend may be declared or paid unless it is in accordance with the respective

rights ofthe shares.

39.4 Unless the terms on which shares are issued speciff otherwise, dividends must be paid

by reference to each person's holding of shares in the class in respect of which the

dividend is paid on the date of the resolution or decision to declare or pay such

dividend.

39.5 Subject to the Act and the provisions of any agreement entered into between the

Members, the directors may pay at intervals any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justi$ the payment.

40. PAYMENT OFDIVIDENDS AND OTHERDISTRIBUTIONS

40.1 Where a dividend or other sum which is a distribution is payable in respect ofa share,

it must be paid by one or more of the following means:

40.1.1 transfer to a bank or building society account specified by the distribution
recipient in writing;

+o.t.z sending a cheque made payable to the distribution recipient by post to the
. distribution recipient at the distribution recipient's registered address (if the

distribution recipient is a holder of the share), or (in any other case) to an

address specified by the distribution recipient in writing;

40.1.3 sending a cheque made payable to such person by post to such person at such

address as the distdbution recipient has specified in writi:rg; or

4o.l-4 arLy other means of paynent as the directors agree with the distribution
recipient in writing.

40.2 ln the articles, the "distribution recipient" means, in respect of a share in respect of
which a dividend or other sum is payable:

40.2.1 the holder ofthe share;

40.2.2 if the share has two or more joint holders, whichever of them is named first in
the register ofmembe$ (the "senior holder"); or

40.2.3 ifthe holder is no longer entitled to the share by reason oideath or bankruptcy,

or otherwise by operation of law, the transmittee.

41. NO INTEREST ON DISTRIBUTIONS

4l.l The Company may not pay interest on any dividend or other sum payable in respect

of a share unless otherwise provided by:

4l.l.l the terms on which the share was issued; or

41.1.2 the provisions of another agreement between the holder of that share and the

Company.
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42. T]NCL{MEDDISTRIBUTIONS

42.1 All dividends or other sums which are:

+Z.t.t payable in respect ofshares; and

42. 1.2 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
Company until claimed.

42.2 The payment ofany such dividend or other sum into a separate account does not make
the Company a trustee in respect of it.

42.3 rf:

42.3.1 twelve years have passed from the date on which a dividend or other sum
became due for payment; and

43.

43.1

42.3.2 the distribution recipient has not claimed i!

the distribution recipient is no longer entitled to that dividend or other sum and it
ceases to remain owing by the Company.

NON.CASII DISTRIBUTIONS

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution of the Members on the recommendation of the directors, decide to pay all
or part of a dividend or other distribution payable in respect of a share by transferring
non-cash assets of equivalent value (including shares or other securities in any
company).

For the purposes of paying a non-cash distribution" the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the
distribution:

41.2.1 tixing the value of any assets;

4.1,2.2 ptyingcashtoanydistributionrecipientonthebasisofthatvalueinorderto
ntljust thc rights ofrecipients; and

'l I I I vcsling finy assots in trustees.

wAtvtlR ()t. t)ls'rRtBUTI()NS

r\ rlintrillrtiorr rccipicnt nury wtivc his cntitlement to a dividend or other distribution
Irryilhlo irr rcxpccr ol r shnlc by giving thc conrpany notice in writing to that effect,
lrll tl:

'l't I I lltn ,rhatt'ltnrt rrrorc lhrrrr one lroltlcr; or

i'l I I rrr'rtr llrrrn rn6 llcrion in errlillcrl r'lhc rlrrrrc, whcthcr by rcason ofthc death or
I'rtltIlrt|lr,y ol ililt, ilt ilxIf liliill lroklerr. ilt ollrcrwisc,

43.2

't't

.t.l I



the notice is not effective unless it is expressed to be given, and sigred, by all the
holders or persons otherwise entitled to the share.

45. ATJ'THORITY TO CAPITALISE AND APPROPRIATION OF CAPITAI,ISED
SUMS

45.1 Subject to the articles and the Act, the directors may, ifthey are so authorised by an
ordinary resolution of the Members:

4s.1.1 decide to capitalise any profits of the Company (whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit ofthe Company's share premium
account or capital redemption reserve; and

+s.t.z appropriate any sum which they so decide to capitalise (a "capitalised sum")
to the persons who would have been entitled to it if it were distributed by way
of dividend (the "persons entitled") and in the same proportions.

45.2 Capitalised sums must be applied:

45.2.1 on behalfofthe persons entitled; and

45.2.2 :nthe same proportions as a dividend would have been distributed to them.

45.3 Any capitalised sum may be applied in payrng up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as firlly paid to the
persons entitled or as they may direct.

45.4 A capitalised sum which was appropriated from profits available for distribution may
be applied in paying up new debentures of the Company which are then allotted
credited as fully paid to the persons entitled or as they may direct.

45.5 Subject to the articles, tle directors may:.

+s.s.t apply capitalised sums in accordance with articles 45.3 and 45.4 partly in one
way and partly in another;

45.5.2 make such anangements as they think lit to deal with shares or debentures
becoming distributable in fractions under this article 45 (including the issuing
offractional certificates or the making ofcash payments); and

45.5.3 authorise any person to entil into an agreement with the Company on behalf
ofall the persons entitled which is binding on them in respect ofthe allotrnent
ofshares and debentures to them under this article 45.

46. CONVENINGOFGENERALMEETINGS

The directors may call general meetings and, on the requirement of Members pursuant
to the Act, shall call a general meeting (i) within 2l days from the date on which the
directors become subject to the requirement, and (ii) to be held on a date not more
than 28 days after the date ofthe notice convening the meeting.
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47. LENGTH OF NOTICE

A general meeting (other than an adjourned meeting) shall be called by notice of at
least 19 clear days. A general meetirg may be called by shorter notice if it is so
agreed by a majority in number of the Members having a right to attend, speak and
vote at the meeting, being a majority who together hoid not less than 90 per cent. in
nominal value ofthe A Ordinary Shares.

FORM OF NOTICE

The notice shall specifu the time, date and place of the meeting and the general nature
of the business to be dealt with at the meeting. If the meeting is convened to consider
a special resolution of the Members, the text of the resolution and the intention to
propose the resolution as a special resolution ofthe Members shall also be specified.
The notice of meeting shall also speciff, with reasonable prominence, the Members'
rights to appoint one or more proxies under section 324 ofthe Act.

ENTITLEMENT TO RECEIVE NOTICE

Subject to the articles and to any restrictions imposed on any shares, the notice shall
be given to all the Members, to all transmittees (and any person nominated by a
transmittee under article 36.2) if the Company has been notified of their entitlement to
a share, and to the directors and auditors.

49.2 Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the register of members, has duly
been given to the person from whom he derives his title.

OMISSION TO SEND NOTICE

The accidental omission to give notice of a general meeting or to send, supply or
make available any document or information relating to a meeting to, or tle non
receipt of any such notice, document or inforrnation by, a person entitled to receive
any such notice, document or information shall not invalidate the proceedings at that
meeting.

ATTENDANCE, SPEAKING AND VOTING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person is
in a position to communicate to all those attending the meeting, during the meeting,
any information or opinions which that person has on the business ofthe meeting.

A person is able to exercise the right to vote at a general meeting when:

51.2.1 that person is able to vote, during the meeting, on resolutions put to the vote at
the meeting; and

51.2.2 that personrs vote can be taken into account in determining whether or not
such resolutions are passed at tle same time as the votes of all the other
persons attending the meethg.

48.

49.

51.

5l.t

51.2
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51.3 The directors may make whatever arrangements they consider applopriate to enable

those attending a general meeting to exercise their rights to speak or vote at it.

5L4 ln determining attendance at a general meeting, it is immaterial whether any two oI

more Members present at ttre meeting are in the same place as each other'

51.5 Two or more persons who are not in the same place as each other attend a general

meeting if their circumstances ars such that if they have (or were to have) rights to

speak ind vote at that meeting, they are (or would be) able to exercise them'

52. QUORIJM FOR GENERAL MEETINGS

52.1 No business other than the appointment of the chairman of the meeting is to be

transacted at a general meeting if the Members present at the meeting do not

constitute u qrro*-. If the company has only one Member entitled to attend and vote

at the meeting, one qualiffing pe$on present at the meeting and entitled to vote is a

quonun. Subject to the Act, article 52-2 and (in respect of adjoumed --9:ting$
article 55, in ail other cases a quonrm shall consist of at least two Members holding in

ag$egate in excess offifty per cent ofthe A Ordinary Shares then in issue'

52.2 Where the Company has more than one Member entitled to attend and vote at a

meeting, one qualifying person present at the meeting and entitled to vote as:

S2.Z.t the duly authorised corporate lepresentative oftwo or more corporations, each

of which is a Member entitled to attend and vote upon the business to be

transacted at the meeting; or

52.2.2 a proxy duly appointed by two or more Members entitled to attend and vote

upon the business to be transacted at the rieetilg,

is a quorum, provided that such corporate representative or proxy (as the case may be)

is appointed 
-in 

respect of Members holding in aggre}ate in excess of 50 per cent of
the A Ordinary Shares then in issue..

53. CHAIRING GENERAL MEETINGS

53.1 Ifthe directors have appointed a chairman, the chairman shall chair general meetings

ifpresent and willing to do so'

53.2 If the directors have not appointed a chairman, or if the chairman is unwilling to chair

the meeting or is not present within ten minutes of the time at which a meeting was

due to start:

53.2.1 the directors Present; or

53.2.2 (ifno directors are present), the meeting,

may appoint a director or Member present to chair the meeting, and the appointment

oi ihe iirairman of the meeting must be the first business of the meeting'

53.i Thc person chairing a meeting in accordance with this article 53 is referred to as the

"chairman of the meeting".

llK-21,)51?8-v9 -2't - 70-40468196



54. ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

54.1 Directors may attend and speak at general meetings, whether or not they are Members.

54.2 The chairman of the meeting may permit other persons who are not:

55.

55. l

54.2.1 Members of the Company; or

54.2.2 otherwise entitled to exercise the rights of Members in relation to general
meetings,

to attend and speak at a general meeting.

ADJOTJRNMENT

If a quorum is not present within half an hour of the time at which the meeting was
due to start, or ifduring a meeting a quonrm ceases to be present, the chainnan ofthe
meeting must adjoum it.

55.2 The chairman of the meeting may adjourn a getreral meeting at which a quorum is
present if:

55.2.1 the meeting consents to an adjoumment; or

55.2.2 itappearstothechairmanofthemeetingthatanadjournmentisnecessaryto
protect the safety of any person attending the meeting or enslre that the
business ofthe meeting is conducted in an orderly manner.

55.3 The chairman of the meeting must adjoum a gereral meeting if directed to do so by
the meeting.

55.4 When adjourning a general meeting, the chairman of the meeting must:

55.4.1 either specify the time and place to which it is adjoumed or state that it is to
continue at a time and place to be fixed by the directors; and

55.4.2 have regard to any directions as to the time and place of any adjoumment
which have been given by the meeting.

55.5 I[.the {rontinuation ofan adjourned meeting is to take place more than 14 days after it
was adjoumed, the Company must give at least 7 clear days' notice of it:

55.5.1 to the same persons to whom notice of the Company's general meetings is
requircd to be given; and

55.5.2 containing the same information which such notice is required to contain.

55.6 No husinoss may bc transacted at an adjourned general meeting which could not
propcrly havo bccn transacted at the meeting if the adjoumment had not taken place.

55.7 ll. rrt irny atljournr:d meeting, thore is present within half an hour of the time at which
tlrc rtrcr:tittg wus tluo lo stllrt a qualilying person (or qualifliing persons) representing a
lVlcnrlrr:r (or lVlcmbers) holtling in aggregate in excess of fifty per cent of the A
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Ordinary Shares then in issue, those present shall constitute a quonrm but otherwtse
the meeting shall be dissolved.

56. VOTING

56.1 A resolution put to the vote ofa general meeting must be decided on a show ofhands
unless a poll is duly demanded in accordance with the articles.

56.2 Subject to any rights or restrictions attached to any shares, wbether or not such rights
or restrictions are set out in the articles, on a vote on a resolution:

56.2.1 on a show of hands at a meeting:

(a) every Member present (but not being present by proxy) and entitled to
vote on the resolution has one vote; and

(b) every proxy present who has been duly appointed by a Member
entitled to vote on the resolution has one vote, except where:

(i) that proxy has been duly appointed by more than one Member
entitled to vote on the resolution; and

(iD the proxy has been instructed:

(A) by one or more of those Members to vote for the
resolution and by one or more of those Members to vote
against the resolution; or

(B) by one or more of'those Members to vote in the same
way on the resolution (whether for or against) and one
or more of those Members has given the proxy
discretion as to how to vote,

in which case, tle proxy has one vote for and one vote against the

resolution; and

56.2.2 ot a poll taken at a meeting, every Member present and entitled to vote on the
resolution has one vote in respect of each share held by the relevant Member
or Members.

56.3 In the case ofjoint holders of a share, only the vote of the senior holder who votes
(and any proxy or corporate representative duly authorised by the relevant Member)
may be counted by the Company.

56.4 In the case ofan equality ofvotes on a show ofhands or a poll, the chairman ofthe
meeting shall not be entitied to a casting vote.

56.5 The Company is not obliged to verify that a proxy or corporate representative of a

Member has acted in accordance with the terms of his appointment and any failure to

so act shall not affect the validity of any proceedings at a meeting of the Company.
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57. ERRORSANDDISPUTES

51.1 No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjoumed meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting is valid.

5'l .2 Any such objection must be referred to the chairman of the meeting, whose decision
is final.

58. CIIAIRMAN'SDECLARATION

Unless a poll is duly demanded, a declaration by the chairman of the meeting that a
resolution has or has not been passed or has or has not been passed by a particular
majority shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution. An entry in
respect of such a declaration in minutes of the meeting recorded in accordance with
section 355 ofthe Act is also conclusive evidence ofthat fact without such proof.

59. DEMANDINGAPOLL

59.1 A poll on a resolution may be demanded:

59.1.1 in advance ofthe general meeting where it is to be put to the vote; or

59.1.2 at a general meeting, either before a show of hands on that resolution or
immediately after the result ofa show ofhands on that resolution is declared.

59.2 Subject to the Act, a poll may be demanded at any general meeting by:

59.2.1 the chairman of the meeting; or

s9.z.z any Member present and entitled to vote on the resolution.

59.3 A demand for a poil may be withdrawn if:

59.3. I the poll has not yet been taken; and

59.3.2 the chairman of the meeting consents to the withdrawal.

A demand so withdrawn shall not invalidate the result of a show ofhands declared
before the demand was made,

PROCEDURE ON A POLL

Subject to the articles, polls at general meetings must be taken when, where and in
such manner as the chairman of the meeting directs.

60.

60. I

60.2 The chairman of the meeting may appoint scrutineers (who need not be Members) and
decide how and when the result ofthe poll is to be declared.

(,().1 'l'he result ofa poll shall be the decision ofthe meeting in respect ofthe resolution on
which the poll was demanded.
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60.4 A poll on:

60.4.1 the election of the chairman of the meeting; or

60.4.2 
^ 

question of adjoumment,

must be taken immediatelY.

60.5 A poll on any other question must be taken within 30 days ofthe poll being demanded.

60.6 A demand for a poll does not prevent a general meeting from continuing, except as

regards the question on which the poll was demanded.

60J No notice need be given of a poll not taken immediately if the time and place at which
it is to be taken are announced at the meeting at which it is demanded.

60.8 ln any other case, at least 7 clear days'notice must be given speciffing the time, date

and place at which the poll is to be taken.

61. APPOINTMENTOFPROXY

A Member may appoint another person as his proxy to exercise all or any ofhis rights
to attend and to speak and to vote (both on a show of hands and on a poll) on a
resolution or amendment of a resolution, or on other business arising, at a meeting or
meetings of the Company. A Member may appoint more than one proxy in relation to
a meeting, provided that each proxy is appointed to exercise the rights attached to a

different share or shares held by the Member.

62. CONTENTOFPROXYNOTICES

62.1 Proxies may only validly be appointed by a notice in writing (a "proxy notice")
which:

62.1.t states the name and address of thb Member appointing the proxy;

62.1.2 identifies the person appointed to be that Member's proxy and the general

mgeling in relation to which that person is appointed;

62.1.3 is signed by or on behalf of the Member appointing the proxy, or is

authenticated in such manner as the directors may determine; and

62.1.4 is delivered to the Company in accordance with the articles and any

instructions contained in the notice of the general meeting (or adjourned
meeting) to which they relate.

62.2 The Company may require proxy notices to be delivered in a particular form, and may

specify different forms for diflerent purposes.

62.3 Proxy notices may specifr how the proxy appointed under them is to vote (or that the
proxy is to abstain from voting) on one or more resolutions-

62.4 Unless a proxy notice indicates otherwise, it must be heated as:
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62.4.1 allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting; and

62.4.2 appointing that person as a proxy in relation to any adjoumment of the general
meeting to which it relates as well as the meeting itself.

63. DELIVERYOFPROXYNOTICES

63.1 Any notice of a general meeting must speciry the address or addresses ("proxy
notification address") at which the Company or its agents will receive proxy notices
relating to that meeting, or any adjournment of it, delivered in hard copy or electronic
form.

63.2 A person who is entitled to attend, speak or vote (either on a sho'ff ofhands or on a
poll) at a general meeting remains so entitled in respect of that meeting or any
adjoumment of it, even though a valid proxy notice has been delivered to the
Company by or on behalfofthat person.

63.3 Subject to articles 63.4 and 63.5, a.proxy notice must be delivered to a proxy
notification address at any time before the start of the general meeting or adjoumed
meeting to which it relates.

63.4 In the case of a poll taken more than 48 hows after it is demanded, the notice must be
delivered to a proxy Dotification address at any time before the time appointed for the
taking ofthe poll.

63.5 In the case of a poll not taken during the meeting but taken not more than 48 hours
after it was demanded, the proxy notice must be delivered:

63.5.1 to a proxy notification address at any time before the time appointed for the
taking ofthe poll to which it relates; or

63.5.2 at the meeting at which the poll was demanded, to the chairman of the meeting,
the company secretary (if anl) or any director.

63.6 A proxy notice which is not delivered in accordance with this article 63 shall be
invalid.

63.7 The directors may require the production of any evidence which they consider
necessary to determine the validity ofany proxy notice.

64. CORPORATEREPRESENTATIVES

In accordance with the Act, a corporation which is a Member of the Company may,
by resolution ol its directors or other goveming body, authorise a person or pemons to
act as its representative or representatives at any meeting of the Company (a
"corporate representativer'). A director, the company secretary (if any) or other
person authorised for the purpose by the company secretary (if any) may require a

corporate representative to produce a certified copy of the resolution of authorisation
before permitting him to exercise his powers.
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65- TERMINATION OF AUTHORITY

The termination ofthe authority ofa person to act as proxy or as the duly authorised
corporate representative of a Member does not affect whether he counts in deciding
whether there is a quonrm at a meeting, the validity of anything he does as chairman
of a meeting, the validity of a poll demanded by him at a meeting, or the validity of a
vote given by that person unless notice ofthe termination is given in writing by or on
behalf of the Member by whom or on whose behalf the corpomte representative was
appointed or the proxy notice was given and is received by the Company at the offrce
or, in the case ofa proxy, the proxy notification address:

65.1.1 at any time before the start of the general meeting or adjourned meeting to
which it relates;

65.1.2 (in the case of a poll not taken during the meeting but taken not more than 48
hours after it was demanded) at any fime before the start of the general
meeting or adjourned meeting to which it relates, or at the meeting at which
the poll was demanded; or

65.1.3 (in the case of a poll taken more than 48 hours after it is demanded) at any
time before the time appointed for taking the poll.

66. AMENDMENTSTORESOLUTIONS

66.1 An ordinary resolution of the Members to be proposed at a general meeting may be
amended by ordinary resolution of the Members if,

66.1 .l notice of the proposed amendment is given to the Company in writing by a
person entitled to vote at the generai meeting at which it is to be proposed not
less than 48 hours before the meeting is to take place (or such later time as the
chairman of the meeting may determine); and

66.1.2 the proposed amendment does not, in the reasonible opinion of the chairman
of the meeting, materially alter the scope of the resolution.

66.2 A special resolution of the Members to be proposed at a general meeting may be
amended by ordinary resolution of the Members, if:

66.2.t the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

66.2.2 the amendment does not go beyond what is necessary to correct a grammatical
or other non-substantive error in the resolution.

66.3 If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the chairman of the meeting's erTor does
not invalidate the vote on that resolution.

RESOLUTIONS IN WRITING

A resolution of the Members and a resolution of the B Ordinary Shareholders may be
passed as a written resolution in accordance with the Act.

67
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68. COMMUNICATIONS BY AND TO THE COMPANY

68.1 Save where the articles expressly require otherwise, any notice, document or
information to be sent or supplied by or to the company pursuant to the Act, the
articles or otherwise may be sent or supplied in accordance with the Act. Nothing in
this article 68 affects any provision of the Act or any other legislation or any other
provision ofthe articles requiring notices, documents or information to be delivered in
a particular way.

68.2 A notice, document or information sent by post from an address within the united
Kingdom to another address within the united Kingdom is deemed to have been
given to, and received by, the intended recipient:

68.2.1 24 hours afterposting, ifpre-paid as first class post; and

68.2.2 48 hours afterposting, ifpre-paid as second class post.

68'3 A notice, document or information sent by post between different countries is deemed
to have been given to, and received by, the intended recipient 72 hours after posting,
if pre-paid as airmail.

68.4 A notice, document or information not sent by post but delivered by hand (which shall,
for the avoidance of doubt, include delivery by courier) to the intended recipient's
registered address or address for service is deemed to have been given to, and
received by, the intended recipient on the day it is left.

68.5 A notice, document or information sent by electronic means to an email address or a
fax number specified for the purpose by the intended recipient is deemed to have been
given to, and received by, the intended recipient 24 hours after it was sent.

68.6 A notice, document or information sent, served or delivered by any other means
authorised in writing by the recipient is deemed to have been sent when the send.er has
taken the action it has been authorised to take for that purpose.

68.7 Proof that an envelope containing the notice, document or information was properly
addressed pre-paid and posted or delivered is conclusive evidence that the notice,
document or information was so sent or supplied. Proof that a notice, document or
information sent or supplied by electronic means was properly addressed and sent is
conclusive evidence that the notice, document or information was so sent or supplied.

68.8 ln the case ofjoint holders of a share, a notice, document or information shall be
validly sent or supplied to all joint holders if sent or supplied to the senior holder.
Anythhg to be agreed or specified in relation to a notice, document or information to
be sent or supplied to joint holders, may be agreed or specified by the senior holder in
respect of the joint holding.

68.9 A holder ofany share present at a meeting ofthe company shall be deemed to have
received notice ofthe meeting and, where requisite, ofthe purposes for which it was
called.

68. i 0 A notice may be given by the company to the transmittee of any holder of any share
by sending or delivering it, in any manner authorised by the articles for the giving of
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notice to a member, addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt or by any like description, at the address, if
any, supplied for that purpose by the persons claiming to be so entitled. Until such an

address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy had not occurred.

COMPANY SECRETARY

Subject to the Act antl the provisions of any agreement entered into between the
Members, the company secretary (if any) shall be appointed by the directors for such
term at such remuneration and upon such conditions as they may think fit, and any
company secretary so appointed may be removed by the directors.

RTCORDS OF DECISIONS TO BE KEPT

The directors or the company secretary (ifany) must ensure that the Company keeps a
record, in writing, for at least 10 years from the date ofthe decision:

zo. t. t of all appointments of officers made by the directors;

70.t.2 of every decision taken by the directors, including by written resolution, and
any committee of the directors; and

zo.t.: of all proceedings of general meetings of the Company and of the holders of
any class ofshares in the Company.

The Company shall also keep records comprising copies of all resolutioni of the
holders of any shares passed otherwise than at general meetings and of details
provided to tle Company of decisions taken by a'sole Member or other sole holder of
a class ofshares. All such records must be kept for at least 10 years from the date of
the meeting or resolution or decision (as appropriate).

NO RIGHT TO INSPECT ACCOUNTS AI\D OTHER RX,CORDS

Except as provided by law or any agreement entered into between the Members or an

ordinary resolution of the Members or as authorised by the directors, no person is
entitled to inspect any of the Company's accounting or other records or documents
merely by virh:e of being a member.

PROVISION FOREMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries (other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary.

WINDING UP OF THE COMPANY

Subject to the provisions of the articles, if the Company is wound up, the liquidator
may, with the sanction of a special resolution of the Members and any other sanction
required by the Act, divide among the holders of any shares in specie the whole or
any part ofthe assets ofthe Company and may, for that purpose, value any assets and

70.

70.1
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74.

74.1

determine how the division shall be carried out as between such persons. The
liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the holders of any shares as he with the like
sanction determines, but no holder of any shares shall be compelled to accept any
assets upon which there is a liability.

INDEMNITY OF OFFICERS AI\D FUNDING DIRECTORS'DEFENCE
COSTS

To the extent permitted by the Act and without prejudice to any indemnity to which
he may otherwise be entitled, every person who is or was a director or other officer of
the Company (other than any person (whether or not an offrcer of the Company)
engaged by the Company as auditor) shall be and shall be kept indemnified out ofthe
assets ofthe Company against all costs, charges, losses and liabilities incurred by him
(whether in connection with any negligence, default, breach of duty or breach of trust
by him or otherwise as a director or such other officer of the Company) in relation to
the Company or its affairs provided that such indernnity shall not apply in respect of
any liability incurred by him:

74.1.1 to the Company or to any associated company;

'74.r.2 to pay a fine imposed in criminal proceedings;

'74.1.3 to pay a snm payable to a regulatory authority by way of a penalty in respect
of non-compliance with any requirement of a regulatory nature (howsoever
arising);

74.1.4 in defending any criminal proceedings in rvhich he is convicted;

74.t.5 in defending any civil proceedings brought by the Company, or an associated
company, in which judgment is given against him; or

74.1.6 in connection with any application under any of the following provisions in
which the court refuses to grant him relief, namely:

(a) section 661(3) or (4) of the Act (acquisition of shares by innocent
nominee); or

section I I 57 of the Act (general power to grant relief in case of honest
and reasonable conduct).

74.2 [n article 74.1.4,74.1.5,or74.1.6 thereferenceto aconviction, judgmentorrefusalof
rclief is a reference to one that has become final. A conviction, judgment or refusal of
rcliclbecomes final:

74.2.1 if not appealed against, at the end of the period for bringing an appeal; or

74.2.2 if appealed against, at the time when the appeal (or any further appeal) is
disposed of.

(b)
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An appeal is disposed of if:

(a) it is determined and the period for bringing any further appeal has
ended; or

(b) it is abandoned or otlerwise ceases to have effect.

74.3 To the extent permitted by the Act and without prejudice to any indemnity to which
he may otherwise.be entitled, every person who is or was a dirictor of the company
acting in its capacity as a trustee of an occupational pension scheme shall be anA inait
be kept indemnified out ofthe assets ofthe Company against all costs, charges, losses
and liabilities incuned by him in connection with the Company's activities as trustee
of the scheme provided that such indemnity shall not appty in iespect of any liabilify
incurred by him:

74.3.t to pay a fine imposed in criminal proceedings; or

74.3'2 to pay a sum payable to a regulatory authority by way of a penalty in respect
of non compliance with any requirement of a regulatory nut*. (ho*roirr".
arising); or

74.3.3 in defending criminal proceedings in which he is convicted.

For the pulposes ofthis article 74.3, areference to a conviction is to the final decision
in the proceedings' The provisions of article 74.2 shall apply in determining when a
conviction becomes final.

74.4 without prejudice to article 74.1 or to any indemnity to which a director may
otherwise be entitled, and to the extent permitted by the Act and otherwise opoo .rr"i
terms and subject to such conditions as the directors may in their absolute discretion
think fit, the directors shall have the power to make arrangements to provide a
director with funds to meet expenditure incurred or to be incuned by him in befending
any criminal or civil proceedings or in connection with an applicition under section
661(3) or (4) ofthe Act (acquisition ofshares by innsssnl nominee) or section ll57
of the Act (general power to grant relief in case of honest and reasonable conduct) or
in defending bimself in an investigation by a regulatory authorify or against aciion
proposed to be taken by a regulatory authority or to enable a director to avoid
incurring any such expenditure.

POWER TO PURCHASE INSURANCE

To the extent perrnitted by the Act, the directors may exercise all the powers of the
company to purchase and maintain insurance for the benefit of a person who is or

75.1.1 a director, alternate director or a secretary (if any) of the company or of a
company which is or was a subsidiary undertaking of the company or in
which the company has or had an interest (whether direct or indirect); or

75.1.2 trustee of a retirement benefits scheme or other trust in which a person
referred to in article 75.1.1 is or has been interested,

75.
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indemni$ring him and keeping him indemnified against liability for negligence,
default, breach of duty or breach of trust or other liability which may lawfully be
insured against by the Company.
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EXECUTED by the parties

Signed on:

Location:

ny, brfrfi, qt*,,.,tqg{

duly authorised representative of

EEH (BIDCO) LIIVIITED

Signed on:

Location:

By:

duly authorised representative of )

EXCELSOFT TECHNOLOGIES PRIVATE LIMITED)

Position: _

Signature:
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EXECUTED by the parties

Signed on:

Location:

By:

Position:

Signature:

duly authorised rcpresentative of

EEH (BIDCO) LIMITED

)

)

Signetlon:-irc
Location:

By; D (t)n+tAN rr*
Position: Lr)
Signature:

'7-
duly authorised representative of )

EXCTLSOFT TECI'NOLOGTE.S PRMTE LTMTTED)

-36-

,4^



EXECUTION VERSION

MASTER SERVICES AGREEMENT

Dated ic\A({ftu Loro

ExcelSoft Technologies Private Limited

&

Cy0lonehaven Limited

ALMTLegal

Advocates & Solicitors
2 Lavelle Road Bangalore 560 001 India

Tel 91 (0) 80 4016 0000 Fax 91 (0) 80 4016 0001

E Mail banealore@almtlegal.com

www.almtlegal.com

-l-UK-2383100-vl2



1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.
18.

E)MCUTION VERSION



E)GCUTION VERSION

MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT (the "Agreement") is made and entered into on this
ttr" / 1 

ut 
aay or k pi I ,zoto

BETWEEN

EXCELSOFT TECHNOLOGIES PRMTE LIMITED, a company incorporated under the
provisions of the Indian Companies Act, 1956 and having its registered office at 1-B, Hootagalli
Industrial Area, Mysore 570 018, India (hereinafter referred to as "Vendor" which expression shall
unless repugnant to the context or meaning hereof, mean and include its successors-in-interest and

permitted assigns) of the ONE PART;

AND

CYCLONEHAVEN LIMITED (Reg no. 7Lg31l5),a company incorporated in England, whose

registered office is at Delta Place,27 Bath Road, Cheltenham, Gloucestershire, GL53 7TH, United
Kingdom (hereinafter referred to as the "Customer", which expression shall unless repugnant to
the context and meaning thereof mean and include its successors and permitted assigns) of the

OTHER PART.

(Vendor and Customer are hereinafter collectively referred to as the 'Parties' and individually as a

'Party')

RECITALS

The Vendor is engaged in software designing and providing eJearning software, services

and solutions, having other business solutions including software tools, content, consulting
and advisory services for the global market;

The Customer is engaged in the business of developing, enhancing, exploiting and

distributing the Software (as defined below) and the provision of services to third parties
using, amongst other things, the Software (as defined below);

C. The Vendor has assigned its right, title and interest in the Software (as defined below) to the

Customer pursuant to a separate agreement between the Parties dated the same date as this
Agreement.

A.
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D. The Customer is desirous of obtaining software services from the Vendor in relation to the

further development, enhancement, error-correction and modification of the Software (as

defined below) and other software, and the Vendor is agreeable to providing the Customer
with the Services (as defined below) as detailed in various Statements of Work (as defined

below) corresponding.to Vendor Proposals (as defined below), to be executed pursuant to

this Agreement.

E. The Parties are now desirous of reducing into writing the terms and

understanding by executing these presents. "'b
NOW THEREFORE IN CONSIDERATION OF'THE MUTUAL AGREEMENTS AND
COVENAI{TS HEREAFTER SET FORTH, THE PARTIES HERETO AGREE AS

FOLLOWS:

1. DEFINITIONS

Unless the context requires o{herwise, the terms defined hereinafter shall have the meaning
assigned to them herein:

a) Change Order means an addendum in the agreed form issued by the Customer in

respect of any Statement of Work, corresponding to a Change Request.

means a document created by the Vendor in response to any request by

a Party from time to time for a change in the Services and/or

Deliverables to be provided under any Statement of Work.

b) Change Request

c)

d)

Charges means, in respect of each Statement of Work, the Vendor's charges for

the Services and Deliverables to be provided pursuant to that Statement

of Work, as set out in that Statement of Work.

has the meaning given to that term in clause

e)

Confidential
Information and
Proprietary
Information

Deliverables

Documentation

means all items, including Object Deliverables, Source Deliverables
and Documentation, that the Vendor is required to deliver under the
relevant Statement of Work.

means a copy of all technical specifications, operating instructions and
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h)

g) Effective Date

r)

Force Majeure
Event

IPR

Key Persons

Object Deliverable

OfTshore
Development
Centre or ODC

lll) Project Executive

n) Project Manager

UK-2383100-vl2
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other information in relation to all Object Deliverables and Source

Deliverables to be created by the Vendor pursuant to a Statement of
Work.

in respect of this Agreement means the date of the execution of this
Agreement by the Party signing last in time and in respect of each
Statement of Work issued hereunder means the date when such
Statement of Work is issued by the Customer against a corresponding
Vendor Proposal.

has the meaning given to that term in clause 18.2.

means: (a) patents, rade marks, service marks, Iogos, designs, devices,
trade, business, brand and company names, internet domain names, e
mail addresses, copyrights, database rights, rights in software
(including source code and object code), know-how, whether such

rights or intellectual property are registered or not; (b) rights under
licences, consents, orders, statutes or otherwise in relation to a right in
paiagraph (a); (c) rights in inventions, discoveries, designs (including
website designs), drawings, patterns, techniques, know-how or other
design, manufacturing, scientifi c, technical or commercial information,
performances, semi-conductor topographies, marketing material and the
presentation of goods and services; and (d) rights to apply for the
registration or other protection of all or any of the rights and intellectual
property referred to in paragraphs (a), (b) and (c), in each case in any
jurisdiction.

has the meaning given to this term in clause 9.6.1.

means the machine-readable object code that the Vendor is required to
produce and deliver to the Customer as part ofthe Services.

means the Offshore Development Centre, a dedicated but fungible team
of Vendor personnel who will be used to provide the Services and
create the Deliverables under the Statements of Work, to be established
and maintained by the Vendor in accordance with clauses 9.6 and 9.7
and the remainder of this Ageement.

means the executive appointed by each of the Parties for the relevant
Statement of Work.

means the manager appointed by each of the Parties for the relevant

j)

k)

r)
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Statement of Work and for the purposes of clause 3.3.

Rate Card means the time and material rates and/or fees set out in Schedule 2 in
respect of the Services, as adjusted in accordance with the terms of this
Agreement.

p) Services means, in respect of each Statement of Work, the software
development, modification and/or services to be performed by the
Vendor for the Customer, as detailed in the relevant Vendor Proposal(s)
conesponding to the relevant Statement of Work issued under this

llllH."r-are as defined in the IP Assignment Agreement "Jinto between the Parties on or about the date of this Agreement.
q) Software

r) Software Roadmap means the plan of the proposed improvements, enhancements and

additional functionality and features and other software applications
which are to be developed in the future in relation to the Software, as

set out in Schedule 1.

Source Deliverable means the human-readable source code that the Vendor is required kr
' produce and deliver to the Customer as part of the Services.

t) Specifications means, in respect of any particular Deliverables, the specifications for
those Deliverables set out in the relevant Vendor Proposal and the

corresponding Statement of Work.

u) Statement Of Work means a document issued by the Customer under this Agreement, in the

agreed form, corresponding to a Vendor Proposal and expressly
referring the Vendor Proposal it relates to and this Agreement.

v) Third Party has the meaning given to it in clause 3.6.1.
Components

w) YAT or Value
Adrled Tax

x) Vendor Proposal

IJK-2383 I 00-vl 2
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added tax (EC Directive 20061112) (including, in relation to the
United Kingdom, value added tax imposed by the Value Added
Tax Act 1994 and legislation and regulations supplemental
thereto); and

(b) any other tax of a similar nature, whether imposed ln.a
ofmember state of the European Union in substitution for,

levied in addition to, such tax referred to in (a), or elsewhere.

means a document that describes the Services to be performed by the
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Vendor for the Customer, in the agreed form, expressly referring to this
Agreement and executed by an authorized representative ofeach party,
and at a minimum which specifies the following: (a) a detailed
description of the Services to be performed by the Vendor; (b) the term
during which the Vendor performs those Services; (c) the Charges for
those Services; (d) the effective date for the commencement of those
Services; (e) the success/fail criteria for acceptance testing of the
Deliverables to be produced under that Vendor proposal; and (l) the
overall timetable for the development, delivery and acceptance of the
Deliverables to be produced under that Vendor proposal.

means, in respect of each Deliverable, a period of 12 months after that
Deliverable has been accepted by the Customer in accordance with the
terms of this Agreement.

2. APPOINTMENT AND EXCLUSIVITY

2.1 Subject to the terms and conditions of this Agreement, the Customer has approached the
Vendor to provide the Services to it and the Vendor has accepted the same. In consideration
of the Vendor providingthe Services subject to the terms and conditions of this Agreement,
the customer has agreed to pay the vendor in terms of clause 5 of this Agreement.

2.2 The Vendor's appointment under this Agreement commences on the Effective Date and will
thereafter endure until this Agreement is terminated in accordance with its terms.

2'3 Subject to this clause 2.3 and, clauses 2.4 and2.5,the Vendor is hereby appointed on an
exclusive basis (meaning that the Customer shall not appoint any third party to provide
services to it that are the same as or materially similar to the services described fuither in
this clause) to develop and enhance, andperform error-correction and modification services,
in relation to the Software (but not any other software) for the period of three (3) years
following the Effective Date (the "Exclusive Period"). After the expiry of the Exclusive
Period the Vendor's appointment shall automatically become non-exclusive. For the
avoidance of doubt, the Vendor's exclusivity granted under this clause only extends to the
development of the Software to introduce similar functionality and capability as is presently
incorporated under the Vendor's pre-existing proprietary:

2'3.1 learning and assessment management system (klown as "SARAS") for the purposes of
re-engineering the components of the existing SARAS platform into stand alone
independently functioning modules to operate alongside or integrate with the "book
viewer" application (previously referred to as ',ibook"); and

2.3.2 "book viewer" application (previously referred to as ',ibook,'),
together with such other features, components and functionality as may be agreed to
between the Parties during the period of this Agreement. However, the Vendor's exilusivity
under this clause does not extend to the development of any independent softwar;
applications and applications in respect of e-learning applications, "The Community"
platform and functionality and "The Global 'e' School,,.
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2.4 The Vendor's exclusivity granted in clause 2.3 shall terminate automatically (without
further notice) if any of the following events should occur:

2.4.1 if this Agreement expires or is terminated in accordance with clause 16.1, clause 16.2.or

clause 18.2; or
2.4.2 if the Vendor ceases to be a shareholder in the Customer; or

2.4.3 the Customer has finally rejected any one or more Deliverable(s), and the Vendor is not

entitled to any further opportunity to remedy the defect, pursuant to clause 3.5.1, or the

Vendor has failed to provide any one or more Deliverable(s) in accordance with any

timetable or other requirements under a Statement of Work, on three (3) succesl
occasions or on any six (6) occasions (in any rolling 18 month period). V

For the avoidance of doubt, without prejudice to the foregoing and clause 2.5, in the event

that a Statement of Work is terminated under clause 16.3 or clause 16.6 for convenience

only (and for no other reason), the Vendor's exclusivity granted in clause 2.3 will not be

terminated in respect of services that are the same or materially similar as those contained in

the relevant Statement of Work.

2.5 Nothing in this Agree.ment (including clause 2.3) shall prevent the Customer from
appointing a third party to perform services (including services that are the same or similar
to the Services) for it in the following circumstances:

2.5.1, where the Parties are unable to agree on and finalise the terms of a Statement of Work
within 60 calendar days from the date of first'request for a Statement of Work by the

Customer (but this right shall only extend to the Customer insofar as the services concerned

are the same or materially similar as those discussed in relation to the relevant Statement of
Work);

2.5.2 where the Parties are unable to agree and finalise the terms of a Change Order within 60

calendar days from the date of first request for a change to the relevant Services by the

Customer (but this right shall only extend to the Customer insofar as the services concerned

are the same or materially similar as those discussed in relation to the relevant Change

Order);

2.5.3 where the Customer is allowed to do so under clause 3.5.1; or O
2.5.4 where a Statement of Work has been terminated under clause 18.2 (but this right shall onf

extend to the Customer insofar as the services concerned are the same or materially similar

as those contained in the relevant Statement of Work).
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PERFORMANCE BY VENDOR

Statement of Work

If the Customer requires the Vendor to perform any Services, it shall request the same from
the Vendor, providing as much detail regarding its requirements as possible in the

circumstances. The Vendor shall then prepare a draft Vendor Proposal based on the

Customer's requirements, and the Parties shall discuss the same and make such changes to

the draft Vendor Proposal as they consider appropriate. Any Charges that the Vendor

proposes to charge for the work to be performed shall conform to the requirements set out in
this Agreement. Once both Parties agree the content of the Vendor Proposal, it shall be

executed by an authorized representative of each Party, after which a corresponding

Statement of Work will be issued by the Customer. Upon execution of both documents, the

applicable Vendor Proposal and the corresponding Statement of Work shall be incorporated

herein as part of this Agreement, and the Vendor shall then commence providing the

Services to be performed and any related Deliverables and other materials to be produced as

stated in the relevant Vendor Proposal and related Statement of Work in accordance with
the relevant Statement of Work (incorporating the related Vendor Proposal). Until the

Customer has issued a Statement of Work, the Customer does not authorize the Vendor to
commence providing any Services or performing any work for it. The Customer shall be

entitled to terminate discussions regarding any proposed Vendor Proposal and related

Statement of Work at any time and without liability, before it has issued the Statement of
Work.

3.1

3. 1.1

3.1.2 In the event of any conflict between this Agreement and the relevant Statement of Work, the

terms contained in the Statement of Work shall prevail over the terms of the Agreement.

This shall, however, not affect the terms of any other Statement of Work then existing or
that may be issued thereafter. Amendments to this Agreement may only be made in the

manner contemplated in this Agreement.

3.1 .3 The Parties have agreed that the Software should be further developed and enhanced

(including through the production of modules for certain functionality) in accordance with
the Software Roadmap, on an incremental basis via Statements of Works to be agreed by
the Parties in accordance with this clause 3.

3.2 Change Requests and Change Orders

3.2.1 If, after issuing a Statement of Work, a Party wishes to modify the terms, Services and/or

the Specifications to be provided and/or performed thereunder, that Party shall provide to

the other Party a detailed description of such modifications. In all such events, thc Vcndor

shall, taking into account the relevant requested modifications, develop in goocl laith and
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deliver to the Customer a Change Request setting forth the revised scope and Deliverables
to be executed by the Vendor and any other relevant changes to the Statement of Work,
including without limitation, proposed changes to compensation to the Vendor and the
schedule for performance and delivery of Services and Deliverables. The Parties shall then
discuss the same and make such changes to the draft Change Request as they consider
appropriate. The Customer shall not be obliged to accept any changes proposed by the
Vendor. Once both Parties agree the content of the Change Request, they shall execute it
and upon execution of the Change Request by an authorized representative of both the
Customer and the Vendor, the Customer shall issue a Change Order to the correspondins
Statement of Work. Such Change Orders shall be binding on the Parties and become 

" Iof the relevant Statement of Work. Until the Customer has issued a Change Order, ttrE
Customer does not authorize the Vendor to comply with the Change Request. The Customer
shall be entitled to terminate discussions regarding any proposed Change Request at any
time and without liability, before it has issued the Change Order, If a Change Request

requires additional Services to be performed or requires the Vendor to perform work
beyond what is originally contemplated by the Parties, the consideration payable shall be

appropriately re-worked and mutually agreed upon, however the Vendor shall only: (i) in
time-and-materials Statements of Work, be entitled to increase the fees and charges to be
paid under the relevant'Statement of Work commensurate with the additional amount of
effort required from it pursuant to the Change Order (or decrease it if the overall workload
has decreased); and (ii) in fixed fee Statements of Work, be entitled to increase the fixed fee

by a reasonable amount and then only if the Vendor is able to demonstrate that the Change
Order requires the Vendor to carry out materially more work or that it will require the
Vendor to accept a materially increased risk profile.

Project Managers and Executives

The Vendor shall appoint/nominate for each Statement of Work a "Project Manager" who
will serve as the liaison officer between the Customer and the Vendor with respect to the
Services to be provided under such Statement of Work. The Vendor Project Manager shall:
(i) have day-to-day responsibility for supervising the performance of tt" i"nal
obligations under the relevant Statement of Work; (ii) have responsibility for seekingT
necessary approvals to commit the Vendor to any course of action, undertaking, obligation
or responsibility in connection with the Vendor's performance of the relevant Statement of
Work; and (iii) facilitate the creation of any amendments or modifications to the relevant
Statement of Work.

3.3.2 The Customer shall appoint a Project Manager for each Statement of Work. Such Project

Manager shall co-ordinate the Customer's obligations, including providing necessary

information and acceptance to the Vendor. The Project Managers so appointed by the

3.3
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Parties shall not have the authority to execute any Change Requests, unless communicated

otherwise.

3.3.3 Each Party shall appoint a Project Executive for the purposes contemplated under clause 3.8

below.

3.4 Provision of the Services

3.4.1 Without limiting any specific obligations and requirements imposed on the Vendor under
this Agreement, the Vendor shall perform its obligations under this Agreement (including
the Services):

3.4.1.1 with promptness and otherwise in accordance with any timetable(s) specified in this
Agreement and the relevant Statements of Work (incorporating the applicable Vendor
Proposal(s));

3.4.1.2 using the skill and care of a diligent, suitably qualified, well managed, trustworthy and

experienced professional provider of services equivalent to the Services;

3.4.1.3in accordance with prevailing good practices in the software development services
industry and applicable to the e-learning end:user market, from time to time; and

3.4.1.4in respect of any Statements of Works which are priced on a time-and-materials basis

without a cap on the Charges, use reasonable endeavours to efficiently use all software,
hardware, systems, services, staff, contractors and other resources necessary or
beneficial to the provision of the Services. In particular, but without limiting the

foregoing, the Vendor shall use its reasonable endeavours to:

3.4.1.4.1 utilise resources (including staff and contractors) used by the Vendor in connection

with this Agreement and the Services to carry out any additionally chargeable

activities for the Customer under this Agreement from time to time, so as to, acting

reasonably, avoid or minimise additional costs to the Customer; and

3.4.1.4.2 minimise costs and other expenses (to the extent to which it is reasonable to expect

the Vendor to do so) that may be charged to the Customer (if any) under this

Agreement.

3.5 Review, Testing and Acceptance of Deliverables and Warranty Period

3.-5.1 Upon the Vendor's completion of each Deliverable to be produced or delivered by the
Vendor under a Statement of Work, the Vendor shall deliver such Deliverable to the
Customer for its review and, if appropriate, testing, to determine whether such Deliverable
conforms to the applicable Specifications for such Deliverables, and to otherwise determine

whether the Deliverables meet the Customer's requirements as set out in the relevant

Statement of Work. The Customer shall perform its review and/or testing of each

Deliverable within two (2) weeks from the date on which the Vendor has delivered the
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Deliverable to the Customer and notified the Customer that the Deliverable is ready for such

review and/or testing, or such longer period if the Customer notifies the Vendor that it
requires additional time (but in any event, within a maximum period of three (3) weeks

from the date on which the Vendor has delivered the Deliverable to the Customer and

notified the Customer that the Deliverable is ready for such review and/or testing). In the

event the Customer reports to the Vendor any failure of the Deliverable to conform in a

material respect to the applicable Specifications, the Vendor shall promptly remedy such

defect(s) or deficiency(ies), within the mutually agreed number of business days (and in any

event, within a maximum period of 60 calendar days), at the Vendor's cost and expenL
Upon the Vendor's correction of such failure(s), the Vendor shall re-deliver the Deliver!
to the Customer for its further review and/or testing in accordance with this subsection, ailF
the process herein shall be repeated until the Vendor remedies all such failures to the

Customer's reasonable satisfaction in accordance with this clause. However, if any failures

have not been corrected after the second opportunity that the Vendor has been requested by

the Customer under this clause to do so, the Customer shall be entitled to reject the relevant

Deliverable, terminate the relevant Statement of Work, receive a reimbursement of all

amounts already paid under that Statement of Work and (if the Customer wishes) appoint a

third party to perform the relevant Services for it. For clarity, if the Customer utilises for a

commercial pu{pose any Deliverable provided by the Vendor under a Statement of Work

which the Customer has rejected in accordance with the provisions of this clause, the

Customer shall only make payment to the Vendor of the amount agreed by the Parties for

that work less any reasonable amount that the Customer has incurred to develop such

Deliverable to comply with the relevant Specifications.

3.5.2 If the Customer is not able to identify any material defects or deficiencies in any

Deliverable and has not notified the Vendor accordingly within the period set out in clause

3.5.1, it shall be deemed that the Deliverable has been developed in accordance with the

relevant Specifications set out in the Statement of Work.

3.5.3 For the duration of the Warranty Period, the Vendor shall ensure at no cost to the Customcl

that the Deliverables will substantially comply with all relevant Specifications as indicf
in the relevant Statement of Work, and be substantially free from errors in operation iJ
performance.

3.5.4 Subject to the other provisions of this clause 3, if, in the Customer's reasonable opinion, the

Vendor is not providing the Servicas and/or Delivcrablps to the agreed standard or time

frame then, prior to the date on which the relevant Deliverable or Service has been accepted

under this clause 3.5, the Customer may require the Vendor to perform or provide again the

relevant Services and/or Deliverables at its own expense.
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3.6 Third Party Components

3.6.1 The Vendor shall specify in each Vendor Proposal any third-party products or materials
required by it to be incorporated into or provided as part of any Services performed for,,or
Deliverables delivered to, the Customer under such proposal, or required by the Customer
to be able to use the Services or Deliverables ("Third Party Components"). If agreed

under the relevant Statement of Work, the Customer shall be responsible for the costs

associated with any rights, licenses and consents to use Third Party Components, but the

Vendor shall be responsible for procuring the same. The Vendor agrees to minimize the

reliance on Third Party Components as far as reasonably practicable, but the Customer
acknowledges that in some cases it may be more cost-effective for the Vendor to propose
the use of Third Party Components.

3.6.2 Save as otherwise provided in this Agreement (including clause 13) or under a Statement of
Work, the Vendor offers no representations, undertakings or wiuranties of whatsoever
nature with respect to the Third Party Components.

3.6.3 The Vendor agrees .and warrants that, unless otherwise agreed by the Parties, it will not
include any Third Party'Components in any Deliverables unless these have been specified
and agreed under a Statement of Work and then only if the Vendor has procured the

necessary licences for the Customer to use such Third Party Components so as to permit the
Customer to use, sub-license and modify the Deliverable freely.

3.7 Technology, Equipment and Other Resources

3.7.1 The Customer shall provide, at its sole cost and expense, only the equipment, hardware and

software required in connection with the use and performance of the Deliverables as agreed

and specified in the relevant Statement of Work. All such equipment, hardware and

software shall be procured directly by the Customer, unless the Vendor Proposal provides

otherwise.

3.7.2 Unless otherwise agreed in a Statement of Work, any resources (including technology,
equipment and personnel) and modification, customisation, enhancement, training,
maintenance and/or support requirements or services required in respect of the Services and

Deliverables for the purposes of this Agreement shall be provided by and/or procured by the

Vendor.

3.8 Issue Management and Escalation

3.8.1 Any Vendor issue identified by the Customer in the performance of Services by the Vendor
shall be brought to the attention of the Vendor's Project Manager. In the event that such
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issue is not resolved by the Vendor's Project Manager to the Customer's reasonable
satisfaction within five (5) business days of notification by the Customer, such issue shall
be referred to the vendor's Project Executive to whom the vendor's project Manager
reports. In the event that such issue is not resolved by such Vendor's Project Executive,to
the Customer's reasonable satisfaction within five (5) business days of reference to such
Project Executive, such issue shall be referred to an appropriate senior executive of the
Vendor.

3.8.2 Any Customer issue identified by the Vendor in the performance of Services shall bl
brought to the attention of the Customer's Project Manager. In the event such issue l, I
resolved by the Customer's Project Manager to the Vendor's reasonable satisfaction wit|/
five (5) business days of notification by the Vendor, such issue shall be referred to the
Customer's Project Executive to whom the Customer's Project Manager reports. In thc
event that such issue is not resolved by such Customer's Project Executive to the Vendor's
reasonable satisfaction within five (5) business days of reference to such Project Executive,
such issue shall be referred to an appropriate senior executive ofthe customer.

3.8.3 Notwithstanding the.foregoing provisions, either Party may at any time seek relief or makc
a claim in relation to an) issue or dispute in relation to this Agreement from any courl ol
competent jurisdiction and in accordance with clause 18.8 below.

3.9 Sub-contractors

3.9.1 The Vendor shall not sub-contract or delegate any of its obligations under any Statement ol'
Work other than to its subsidiaries without the prior written approval of the Custorncr,
which approval shall not be unreasonably withheld. Sub-contractors approved by thc
Customer with respect to each Statement of Work shall be listed in the relevant Statenrcrrt
of Work. The Vendor shall remain responsible for all obligations performed by its
subsidiaries and./or sub-contractors to the same extent as if such obligations were directly
performed by the Vendor, including any acts or omissions by the subsidiaries and/or sub-
contractors. The Vendor shall include in the agreements with such subsidiaries and rl
contractors provisions consistent with this Agreemenr. It

3.10 Meetings and Reports

3.10.1 Not less frequently than fortnightly, the Vendor and the Customer shall conduct a meeting
via conference call to review operational issues, unresolved issues in relation to the
Deliverables, billing issues, general relationship issues and other matters that relate to the
Vendor's provision of the Services. The Customer and the Vendor agree to deliver to the
other an agenda for each meeting prior to the meeting date, unless otherwise agreed in
writing, it being understood that additional issues may be subsequently added to the agenda
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by each Party as such Party deems appropriate. The fortnightly review meetings shall be
attended by the Vendor's Project Managers and any other appropriate qualified personnel
relevant to the issues to be addressed based on the agendas proposed by the Parties. The
Vendor shall prepare and maintain a report on all issues discussed at such review meetings
and for the purposes contemplated under clause 9.7.5 in respect of Key Persons and the
management and operation of the ODC, such report to be promptly prepared and/or updated
following each such meeting. The Vendor shall provide a copy of each such report
(updated as necessary) to the Customer no later than five (5) business days following each
such meeting.

3.10.2 In addition to the fortnightly review meetings described above, the Vendor agrees to
communicate with the Customer via conference call on a weekly basis (or more frequently,
if reasonably requested by the Customer) to discuss status, workflow, operational issues and
other matters that relate to the Vendor's provision of the Services. Provided that, if any of
the Vendor's personnel are required to travel to any location other than where they are

currently performing the Services, the Customer shall bear the expenses related thereto if
and only to the extent agreed under the relevant Statement of Work.

3.10.3 The Vendor understands and acknowledges that a collaborative approach is essential to
ensure that the Services are rendered in the manner contemplated in this Agreement.
Accordingly the Vendor shall ensure that its Project Manager duly follows the performance
of the Services, provides all necessary information including business information relevant
to the performance of the Services and interacts during the conference calls and otherwise
so that the Services are smoothly performed.

3.11 Records and Inspection

3.11.1 TheVendorshall,attheVendor'scostandexpense,maintainduringthesubsistenceof the
relevant Statement of Work and for six (6) years from the termination/expiry of this
Agreement or such Statement of Work, whichever is earlier, all appropriate records relating
to the Services rendered to the Customer under this Agreement and Statements of Work
issued pursuant thereto. Without prejudice to the Customer's rights under clause 9, the
Vendor shall, at the Customer's cost and expense and not more than once in any calendar
quarter during the term of this Agreement, provide to the Customer or its duly authorized
representatives access to: (i) such records and the premises from which the Services are

provided for inspection; and (ii) the staff engaged in the performance of the Services, at any
time on not less than five (5) calendar days' notice, including access after the
termination/expiry of this Agreement. Any inspection of such records shall be carried out
on the Vendor's premises, save (if agreed with the Customer) to the extent that transferable
records may be made available to the Customer at its premises by any means, and during
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normal business hours, and the Customer shall use its reasonable endeavours to minimise

any disruption to the business and/or operations of the Vendor during the course of

exercising its rights under this clause 3.11.1, including coordinating the actions of its
authorized representatives.

3.11.2 Any such inspection may be carried out by the Customer for any reasonable business

purpose, including without limitation: (a) to verify the accuracy of Charges and invoices

when work is performed on a time-and-materials basis; (b) to conduct audits and

examinations required by regulatory authorities; (c) to verify that the Vendor's performarq
complies with the terms of the Agreement and the relevant Statements of Work; (d!
examine the Vendor's quality initiatives and quality assurance; and (e) to inspect illF
management and operation of the ODC and the performance of Key Persons.

3. I I .3 The Vendor shall provide to such representatives of the Customer all the required assistance

in conducting the required inspection. The Customer shall ensure that all such

representatives who are engaged in conducting such inspection shall be bound by adequate

confidentiality obligations. Copies of such documents binding the persons conducting the

inspection shall be furnished to the Vendor and the Vendor shall be a beneficiary under

such agreements.

3.11.4 The inspection shall be restricted to materials and information that is directly concerned

with this Agreement and the Statements of Work. Under no circumstances shall the Vendor

be required to disclose any confidential information or show any documents or material

containing any confidential information to the persons carrying out the inspection'

Notwithstanding anything contained in this provision, the Vendor shall also have no

obligation whatsoever to provide any financial or commercial data pursuant to any audit or

review conducted by or on behalf of the Customer unless and only to the extent this is

required to audit or verify a financial amount or Charge under a Statement of Work'

Further, the Vendor shall not be required to provide any data relating to its other customers,

or any personnel or employee related data. o
DUTIES AND OBLIGATIONS OF THE CUSTOMER

The Customer shall pay the Vendor for its performance of the Services in accordance with
the terms of this Agreement and as per the Charges and at the time(s) stipulated in the

relevant Statement of Work or agreed to between the Parties through a Change Order.

The Customer shall fulfill its obligations under this Agreement or any Statement of Work

and promptly respond to the Vendor's request for any hardware, software or information
(including, without limitation, report formats, test data and other documents) that the

4.

4.1

4.2
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Customer has agreed to provide under the relevant Statement of Work and which the
Vendor may need for performing the Services.

The customer shall provide the Vendor's employees working on-site at the customer,s
premises (if necessary) with suitable office facilities, including telecommunication
resources, computing resources, clerical support and reprographic facilities, required for
carrying out Services under this Agreement, but only if the Customer has agreed to provide
these under the relevant Statement of Work. If such facilities are reasonably required by the
Vendor but not provided by the Customer in accordance with the Statement of Work, the
Vendor shall not be liable for any delay in the performance of tie Services or any breach of
the Agreement or the relevant Statement of Work so long as such delay or breach results
from or is attributable to the Customer failing to provide these facilities to the Vendor.

The Vendor will provide generic hardware and software required for performance of the
Services at its own facilities. However, should special or project specific hardware or
software be required, these may be provided on loan by the Customer if set forth in the
relevant Statement of Work. All hardware and software provided on a loan basis will be
promptly returned to the Customer after the project is completed or terminated in the same
condition it was delivered, reasonable wear and tear excepted. The Customer shalt only be
responsible for the shipping, handling, insurance, and annual maintenance costs of all
loaned hardware and so{tware as agreed under the relevant statement of work.

The Vendor shall not be liable for any delay in performance ofServices or any breach ofthe
Agreement or the relevant Statement of Work so long as such delay or breaih results from
or is attributable to reasons on the part of the Custorner in failing to provide the facilities,
hardware, software, inputs, third party licences or information, as applicable, under clauses
4.3 and 4.4 above or its failure in complying with its obligations under this Agreement.

The Customer shall co-operate with the Vendor, including making available management
decisions, information, approvals and acceptances, as reasonably requested by the vendor
so that the Vendor may accomplish its obligations and responsibilities under any Statement
of Work.

I'AYMENT TERMS AND RATE CARD

4.4

4.5

4.6

5.1 The Customer agrees that it shall pay the Vendor the Charges as may be detailed in the
relevant Statement of Work subject to the terms of this Agreement, the relevant Statement
of Work and invoice issued under the relevant Statement of Work. The Parties shall state in
each Statement of Work how the Charges are to be calculated (which may include that the
Charges are based on a time-and-materials basis, with or without a cap, or a fixed fee basis,
or other basis) and when they will be invoiced (including as an example that they will be
payable in accordance with a milestone plan, at completion of the relevant acceptance tests
or regular periodic billing). Where the Charges are calculated on a time-and-materials basis,
the Vendor may not use rates that exceed those in the Rate Card.
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5.2 The Vendor agrees that, save as otherwise agreed by the Parties in a Statement of Work or
under the terms of this Agreement, the Charges payable to it under the Statements of Work
shall be fully-inclusive of all of the Vendor's costs of providing the Sewices and complying
with its obligations under the Agreement, and the Vendor will not be entitled to pass any
costs or out-of pocket expenses of whatever nature to the Customer in connection with fhe
Agreement or any Statement of Work, but the fact that no extra costs or charges may be
made will not relieve the Vendor from the performance of its obligations under this
Agreement. Without limiting the generality of the foregoing, the Charges are fully inclusive
of all: software licence, installation and configuration costs; connectivity costs required to
deliver the Services; tooling required to deliver the Services; relocation, travel and

accommodation (local and international) for the Vendor's staff and agents, including 1|
transport charges from any site, both onshore and offshore, if any, to any sites; require[
equipment and other hardware costs; software costs; facilities and utilities costs; overhead
and infrastructure needed to deliver the Services (including project management, human
resources, finance and legal); equipment installation and decommissioning costs; and costs

of sub-contractors used by the Vendor.

The Parties agree that the rates set out in the Rate Card shall be hxed for the initial period
of three (3) years following the Effective Date. Following the expiry of this three (3) year
period the Parties shall use reasonable endeavours to agree on a revised Rate Card. Until a

new Rate Card is agreed., the then-current Rate Card shall continue to apply.

Unless otherwise agreed between the Parties, all quotations and invoices for Deliverables
and Services will be expressed and paid in sterling (€).

Unless otherwise agreed, each Party will bear its own costs in full for performing any

obligations or terms it undertakes in respect of a Statement of Work.

The Vendor shall raise all invoices on its letter head or in electronic form and payment shall
be made by the Customer in accordance with the terms of this Agreement together with the

relevant Statement of Work or Change Order(s).

The Customer agrees to pay all invoices within thirty (30) calendar days after the invoice
date. Any delay in the payment of the amounts due under this Agreement, excluding
amounts that are disputed in good faith by the Customer, shall be subject to interest atl
rate of lVo plus the prevailing LIBOR per month or part thereof of the delay. The Custo!
shall reimburse the Vendor for expenses reasonably incurred by the Vendor whilE
perforrning the Services only if and to the extent this is agreed under the relevant Statement
of Work.

Each Statement of Work (including the Charges payable under it) is independent and

separate from the other Statements of Work and there is no cross-default between the

Statements of Work. Neither Party has a right of set-off against the other.

5.3

5.4

5.5

5.6

5.7

5.8
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6.

6.1

E)GCI]TION VERSION

TAXES

Any and all Charges and other amounts paid/payable by the Customer for the Services
under this Agreement are exclusive of any taxes (including VAT), rates and/or duties that
may be levied by the relevant authorities in the UK under English law. The Customer shall,
subject to the presentation of a valid invoice (including for VAT) by the Vendor, pay the

amount of such additional taxes, rates and/or duties at the prevailing rate applicable to such

Charges and other amounts.

The Vendor shall account, and agees to bear the payment, for any and all taxes (including
VAT), rates and duties that are payable or applicable under Indian law in relation to the

Charges and other amounts paid/payable by the Customer under this Agreement for the
Services. If the Customer is required to make any payments to an Indian authority for any
such taxes, rates and duties, the Vendor shall indemnify and reimburse the Customer for the
amount of any such payments rnade."

The Customer shall make payment to the Vendor after deduction of any relevant
withholding tax at appropriate rates, for which necessary certificates shall be issued to the
Vendor. The Customer will account to the relevant tax authority for the withholding tax,
provided that the Customer shall disclose any withholding tax requirements to the Vendor
and shall set out the same in the relevant Statement of Work.

The Vendor shall, upon written request from the Customer, furnish declaration of the
Vendor's tax residence on the prescribed forms and obtain certification from the relevant
tax authorities in order to confirm the applicability irnd availability of any reduced rate of
withholding tax under the provisions of the relevant double-taxation treaties.

Nothing in this clause 6 shall interfere with the right of either Party to arrange its tax affairs
as it deems appropriate. The Parties shall co-operate with each other to determine
accurately their respective liabilities under the relevant tax laws and reduce such liabilities
to the extent permitted by law.

COMPLIANCE WTTH LAWS

Each Party shall in the execution of this Agreement comply with all applicable laws,
inclucling laws notified by either Party to the other Party.

lr thc: event that there are any changes in law which affect the Vendor's ability to render the

Sclvic,cs under any relevant Statement of Work, the Vendor shall promptly notify the
Cnstonrer of the same. The Parties shall upon mutual agreement amend the Statement of
Work via a Change Ordel in order to enable the Vendor to render the Services to the
Custorncr in accordance with the applicable laws. Such Change Order (and the relevant
Serviccs) shall be subject to the terms of clause 3.2 above.

6.2

6.3

6.4

6.5

1.2
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8.

8.1

8.2

8.3

8.4

8.5

EruCUTION VERSION

PERSONNEL

Without prejudice to clause 9.6 below, the Vendor shall assign an adequate number of
personnel to perform the Services. The Vendor shall assign the performance of Services

under this Agreement to such of its personnel who are properly educated, trained and

qualified for the Services they are to perform.

The Vendor shall cause all personnel who perform any Services at the Customer's premises

to comply with all rules and policies of the Customer, which are applicable on the premises

i:,J":;sj:fnf:i]tu"o 
the same are not interfering in the performance of Services otb

All personnel of the Vendor who are based on-site at the Customer's premises shall perform

Services solely for the benefit of the Customer, and shall not provide services to othcr
entities from the Customer's premises.

The Vendor shall efficiently manage the replacement of personnel in the event of holiday,
sickness, unplanned absence, resignation, transfer or dismissal and shall ensure continuity
of the Services and a clear handover from each member of staff to another.

The Vendor shall ensurb that no personnel of the Vendor is a national or resident of any

embargoed or restricted country, as identified under the laws and regulations applicable to

either Party.

FACILITIES

The Vendor shall provide the required Services under each Statement of Work either on-site

or off-site as may be detailed in the relevant Statement of Work.

In the event that the Vendor is required to provide the Services on-site, to the extent agreed

in the relevant Statement of Work and without prejudice to the provisions of clause 4.3, the

Customer shall provide the Vendor and its personnel all facilities that may be reasonably

required by the Vendor for the Vendor to provide the Services. All such facilities thatl
provided by the Customer shali be utilized for the sole purpose of performing the ServJ
and the Vendor shall use the said facilities in an efficient manner. The use of the CustomEl-
facilities by the Vendor shall not constitute any leasehold or other property interest in
favour of the Vendor or any exclusive right to occupy or use the said facilities or transfer

any title in the facilities to Vendor.

The Vendor shall not permit any person to use the facilities of the Customer other than by
its authorised personnel without the Customer's prior written permission, which the

Customer acting in its sole discretion may withhold. The Customer shall permit the Vendor
and its agents and representatives to enter into such facilities at all reasonable times and as

9.2

9.3
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9.4

may be required by the Vendor in order to perform its obligations under this Agreement and

the relevant Statements of Work.

Except as otherwise provided in this Agreement, the Vendor shall provide all space and

equipment that is necessary to provide the Services at its own facilities.

9.5 The Vendor shall perform all Services that are to be performed at the Vendor's facilities and

shall provide the security measures and safeguards to guard against the destruction, loss or
alteration of any of the Customer's property or data that is maintained or stored at the
Vendor's facilities.

9.6 ODC and Key Persons appointment and functions

9.6.1 In this clause, "Key Persons" shall mean contractors, agents and/or employees of the
Vendor and/or its affiliates who either: (a) have a material or detailed knowledge or
understanding of the Software, or (b) are to be dedicated to the provision of any of the
Services.

9.6.2 The Parties shall develop and agree on a list of named individuals as "Key Persons" as

soon as may be practicable but in any event within 14 calendar days after the Effective
Date, who will form the initial development team for the purposes of the Offshore
Development Centre to be operated by the Vendor. Such Key Persons are to be
appointed in accordance with the structure of the initial development team as set out in
Schedule 3. The Parties acknowledge and agree the Customer may change this structure
from time to time to accommodate the changing development requirements for the

Software.

9.6.3 The Parties agree that the ODC shall include key members or personnel involved in the
Vendor's research and development.

9.6.4 The Vendor shall ensure that Key Persons are not removed from their respective roles or
duties during the term of this Agreement unless:

9.6.4.1 a Key Person ceases to be an employee of the Vendor; or
9.6.4.2 Lhe writtcn consent of the Customer is obtained; or
9.(r.4.3 the Parties agree that the services of a particular Key Person are no longer required.

9.(r.5 'l'hc Vcndor shall ensure that it implements appropriate measures and procedures to
c:nsurc lhc continuity of the performance of its obligations to the Customer under this
Agrc:etnenl at all times in the event of ]oss or absence of its relevant personnel
(inr:luding Key Pcrsons) including appropriate succession planning, knowledge
cryturirrg and Lransfer processes, training and work shadowing.

9.(r.(i Without prejudice to its obligations under clause 9.6.5, the Vendor agrees that if the
attrition rate of the staff allocated to provide any Services under any one or more
Staternents of Work at the ODC exceeds ll%o in any rolling period of 12 months, it
shall promptly inform the Customer thereof, inform the Customer of the reasons why
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the attrition rate has exceeded this percentage (with reference also to atfrition rates in
the industry), and propose to and agree with the Customer a remedial action plan to
reduce the attrition rate below 10Vo ard to address related issues. Once agreed, the
Vendor shall implement such remedial action plan in accordance with its terms.

9.7 Offshore Development Centre and Key Persons - obligations

9.7.1 All Key Persons'appointments are to comply with the following:
9.7.1.1 they are to be full-time employees of the Vendor, unless otherwise agreed;

1,,, il:txri',TJ"::T:::: J:::]-,l,i ;::,-,,:::::::"P
and similar to the terms of this Agreement, including rights for the benefit of and which
can be exercised by the Customer); and

9.7.1 .4 during their appointment, they are not to work on any other project in respect of another
customer.

9.7.2 If any Key Person continues to under-perform, in the Customer's reasonable opinion,
then the Customer may exercise any of the following rights:

9.72)requirerhu, u."pl*"ment for such Key Person is made from the pool of existing
personnel at the ODC;

9.'7.2.2if the Parties cannot agree on such a replacement, require the Vendor to recruit a new
person with suitable qualifications, skills and experience at its own expense; and

9.7.2.3 if the Parties cannot agree on a replacement, or on an appointment, under the foregoing
provisions, within 60 calendar days from the first date of the Customer's notice or
request under this clause, then the Vendor shall propose a number of replacement
personnel from whom the Customer may select a replacement at its choice. If the
Vendor fails to propose a replacement personnel (with suitable qualifications, skills and

experience) within a further period of 10 business days (following the relevant period of
60 calendar days), then the Customer may make the appointment or replacement at its
discretion.

g.7.3 Any Key Person (despite signing a non-disclosure agreement) that ceases to work "-in relation to the development of the Software and remains or returns to work atlt
Vendor or the ODC on another project or in respect of another customer, shall not work
on any school (k-12) education project or school (k-12) education-related matter for a

minimum period of 6 months after the date of such cessation, unless such project or
matter relates to the Customer. The Parties agree that if this provision is breached at any
time, the Vendor shall pay liquidated damages to the Customer for each such breach of
a minimum amount of €10,000.

9.7.4 The Vendor undertakes to procure, following the first calendar month following the

Effective Date, to have a minimum pool of 20 people who are suitably qualified and

who can join the ODC within a four (4) week notice period, in the event that the
tJK-2383 I 00-v l2 aa '704M68196



E&CUTIONVERSION

Customer wishes to accelerate the development of the Software or requires additional
funcdons or features to those set out in the existing Software Roadmap. Such people
shall join the ODC at the existing financial rates agreed under the Rate Card.

9.7.5 The Vendor shall include in its fortnightly reports to be provided pursuant to clause
3.10.1: (i) details on the identity and allocation of Key Persons who are to deliver
Deliverables under a Statement of Work; (ii) any performance issues; (iii) any other
information relevant to the provision of a Deliverable in accordance with the terms of
this Agreement; and (iv) answers to address any reasonable information requests by the
Customer in respect of the operation and management of the ODC.

9.7.6 The Vendor acknowledges and agrees that the Customer may also audit the operation
and management of the ODC pursuant to its rights under clause 3.11, including the
implementation and maintenance of confidentiality and security measures in respect of
the Software and Deliverables, the provision of adequate training to Key Persons, and
the attrition rate for the purposes contemplate under clause 9.6.6.

9.8 Knowledge Transfer and Support

9.8.1 As and when requested by the Customer, the Vendor shall provide reasonable support,
training, assistance and information to the Customer in respect of the Deliverables, to
the extent specified ih the relevant Statement of Work, including:

9.8.1 . I training, user documentation, standards and best practice guides;
9.8.1.2 a documented overview of the Software framework;
9.8.1 .3 "How to" guides for each architecture layer that tfie Customer will use;
9.8.1 .4 logical entity relationship model for the Software databases;
9.8.1 .5 automated build and test procedures;
9.8.1 .6 deployment processes for moving through test environments;
9.8. 1.7 documented problem determination guides;
9.8.1 .8 standards for logging and viewing logs; and
9.8.1.9 source code, documentation and know-how.

10. OWNERSHIP OF TPR AND LICENCES

l0.l Subject to the terms of the licence of any software provided or licensed by a third party and
provided by the Vendor under this Agreement or any Statement of Work, all Deliverables
and all modifications or enhancements to the Customer's IPR (including the Software)
(including but not limited to maintenance, conversion or re-engineering services, the
computer code and other elements comprising the Deliverables), shall be the sole and
exclusive property of the Customer.

10.2 The Vendor shall assign, and hereby assigns (by way of future assignment), with full title
guarantee to the Customer, all rights, title and interests that it or any of its sub-contractors
or agents may have in any and all Deliverables and other IPR that may be developed by or
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10.4

10.5

:UTION VERSION

on behalf of it under or in connection with any Statement of Work ("Developed IPR") upon
the creation thereof.

The Vendor shall deliver to the Customer the relevant Deliverables and a copy of the source
code and object code of all Developed IPR.

The Vendor has no right, title or interest in or to the Developed IPR other than such as may
be granted or confirmed to it under this Agreement and/or a related agreement with the
Customer.

The Vendor shall promptty at the Customer's request and expense execute any documql
and take any steps n"""rr.y to give effect to the vesting or transfer of titt" m !
Developed IPR to the Customer pursuant to this clause.

10.7.1
t0.7.2
t0.7.3

10.6 The Vendor shall not challenge the validity of the registration by the Customer or its
nominee of any IPR developed pursuant to this Agreement.

t0.7 Subject to any confidentiality obligations and other restrictions set out in this Agreement,
each Party may use in its business activities all experience and learning gained in providing
or using the Services, which are retained in the unaided memories of that Party's employees
or staff who are or were engaged in the performance of this Agreement, provided, however,
that the foregoing wifl nbt utto* uputty to use, disclose, publish or disseminate:
the source of the relevant information or knowledge;
any financial, statistical or personnel data of the other Party; or
any business plans of the other Party.

Nothing in this clause shall be construed as granting a Party a licence to use the other
Party's Intellectual Property Rights, or any rights in respect of Confidential Information and
Proprietary Information of the other Party, other than those specifically set out herein.

The Customer hereby grants to the Vendor a limited right to use the source code in the
Software and other code and material in relation to the Software provided to it by the
Customer solely for the purposes of performing its obligations under this Agreement and
Statements of Work. Subject to clause 4.5 above, the Customer may terminate this licence
at its discretion at any time. 

O
CONFIDENTIALITY AND SECURITY

Each Party acknowledges and agrees that any and all information emanating from the other
Party's business, in any form, including but not limited to the Software, information relating
to the disclosing Party's past, present or future research, development or business activities,
the specifications, designs, documents, correspondence, software, documentation, data and
other materials and work products produced by or for the Vendor in the course of
performing the Services is "Confidential Information and Proprietary Information". In
patticular, the rates and charges offered by the Vendor to the Customer shall be considered

11.
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Confidential Information and Proprietary Information. Each Party agrees that it will not,
during or after the term of this Agreement, permit the duplication or disclosure of any such
Confidential Information and Proprietary Information to any person (other than an
employee, agent or representative of the other Party who needs to have access to such
information for the performance of the obligations hereunder), unless such duplication, dse
or disclosure is specifically authorized by the disclosing Party in writing. "Confidential
Information and Proprietary Information" is not meant to include any information
which: (a) is publicly available prior to this Agreement or is made publicly available by the
disclosing Party without restriction; (b) is rightfully received by the receiving Party from
third parties without accompanying secrecy obligations; (c) is already in the receiving
Party's possession and was lawfully received from sources other than the disclosing Party;
(d) is independently developed by the receiving Party; or (e) is required to be disclosed by
applicable law or regulations, order of the court of competent jurisdiction or an
appropriately empowered governmental, statutory or regulatory agency.

11.2 Before the receiving Party makes any disclosure under clause ll.l(e), it must provide the
disclosing Party with prompt written notice of the requirement to disclose Confidential
Information and Proprietary Information to enable the disclosing Party to seek an
appropriate protective order or to take steps to resist or narrow the scope of the requirement
to disclose the Confidential Information and Proprietary Information. When making any
disclosure, the receiving Party must only disclose the minimum Confidential Information
and Proprietary Information required to comply with the applicable law or order.

I 1.3 Each Party acknowledges that any breach of the terms and conditions of this clause 1 I may
cause the other Party irreparable damage for which fecovery of money damages would be
inadequate. Therefore, the receiving Party of Confidential Information and Proprietary
Information agrees that the disclosing Party shall be entitled, in addition to any other
remedies available to it, to seek injunctive relief and/or other equitable relief to prevent or
restrain any breach by the receiving Party or its employees/officials, or otherwise to protect
its rights, under this Agreement

11.4 This clause l1 shall remain in effect without limit in time.

11.5 Each Party agrees to implement and undertake reasonable security and other practical
measures, and in accordance with good industry practice, to safeguard and protect against
the unauthorised disclosure, use or theft of any Confidential Information and Proprietary
Information of the other Party, including procuring that each of its relevant employees,
service providers, contractors and agents who have access to any Confidential Information
and Proprietary Information are aware of the provisions of this clause and of the receiving
Party's obligations under it.

t2. REPRESENTATIONS AND WARRANTIES

12.1 Each Party represents and warrants that, as of the Effective Date of this Agreement and
each Statement of Work:
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(i)

(ii)

E)GCI]TION VERSION

it is a company duly incorporated, validly existing and in good standing under the

laws of the state or country in which it was incorporated;

it has atl of the necessary competence and authority to own, lease and operate its

assets and to carry on its business as presently conducted and as it will be conducted

pursuant to eagh Statement of Work;

it has all necessary corporate power and authority to enter into this Agreement and

perform its obligations thereunder and that the execution, delivery and the

;;xl*l"*;"#: jftrff :fff ff ffi T:31i,"1:J?J,1ffi ::i,:fi :,iY::o
and

the execution, delivery, performance and consummation of the transactions

contemplated by this Agreement and any Statement of Work do not constitute a

material default pursuant to any material contract by which it or any of its material

assets are bound, or an event that would, with notice or lapse of time or both'

constitute such a default.

(iii)

(iv)

12,2 The Vendor represehts pnd warrants to the Customer that it will provide the Services with

promptness, diligence and in a workmanlike manner, in accordance with the generally

accepted industry standards and practices.

12.3 The Vendor represents and warrants to the Customer that the Vendor is authorized to grant

to the Customer all right, title and interest and ownership in the Deliverables in accordance

with and in the manner provided in clause 10 of this Agreement. Provided however, and

subject to the Vendor performing its obligations under clause 3.6, that the Customer shall

obtain appropriate licenses and permissions to use any third party software or materials that

form a part of the Deliverables.

12.4 The Vendor will perform its responsibilities under each of the Statement of Work in an

efficient manner and shall not infringe any IPR, trade secrets or other proprietary rights of a

third party.

12.5 EXCEPT AND ONLY TO THE EXTENT EXPRESSLY SET FORTH HEREIN, 
""CPARTIES HEREBY DISCLAM ALL REPRESENTATIONS AND WARRANTIES TO

EACH OTHER AND ALL THIRD.PARTIES, IMPLIED, STATUTORY OR

OTHERWISE, WITH RESPECT TO THE SERVICES AND DELIVERABLES
PROVIDED UNDER THIS AGREEMENT AND STATEMENTS OF WORK ISSUED

HEREUNDER AND ALL COMPONENTS THEREOF, INCLUDING BUT NOT
LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS

FOR A PARTICULAR PURPOSE. THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE.
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13.1

CL,"TION WRSION

INDEMNITY

The vendor shall indemnify the customer for any cost, claims, losses, damages, expenses
and fees whatsoever arising from any claim, suit or action by third parties (other than
liability arising solely out of the fault of the Customer) that: (i) any Deliverable provided by
the Vendor to the Customer pursuant to this Agreement infringes that third party's IPR; or
(ii) any Third Party Components included in a Deliverable or provided to the Customer in
connection with any Statement of Work has not been properly licensed for the Customer's
intended use thereof (as set out in writing in the relevant statement of work), or not
disclosed in accordance with clause 3.6.3, and in each case shall also pay any damages or
settlement assessed against the Customer under such a claim. The Customer shall at the
Vendor's request allow the Vendor to have sole control and authority over the defence or
settlement of such a claim, suit or action. The vendor shall be entitled, at its sole, but
reasonable, discretion, to: (i) procure for the customer the right to use the infringing
Deliverable or to obtain the required third party consents in relation to the Third Party
Components in question (as appropriate); (ii) replace the infringing Deliverable with a non-
infringing, functionally equivalent Deliverable or obtain replacement and properly licensed
Third Party Components and perform any required re-work of the affected Deliverables at
the vendor's cost and expense (as appropriate); or (iii) suitably modify the infringing
Deliverable to avoid the infringement but not to affect the functionality thereof in a
materially adverse .way. The customer shall be obligated to give the vendor prompt
written notice of any such claim, suit or action, including appeals and negotiations. This
indemnity shall not extend to any claim of infringement or misappropriation that arises
because of the Vendor's development of any software or other material resulting from the
Customer's request or the Customer's modification of the Deliverables and use or
incorporation of the Deliverables in a manner for which the Deliverables were not designed
or with items not provided by the vendor, the use of the software contrary to
Documentation or modification, reverse engineering, disassembly or de-compilation of the
software or changes to the software carried out by a person other than the vendor, the
failure by the customer to use any updates that may be released by the vendor, or the use
of the Deliverables in conjunction with software or hardware to which the infringement is
attributable.

13.2 CLAUSE 13.1 ABOVE STATES THE ENTIRE INDEMNITY OBLIGATIONS OF THE
VENDOR, AND THE EXCLUSIVE REMEDY OF THE CUSTOMER, WITH RESPECT
TO ANY ACTUAL OR ALLEGED INFRINGEMENT OF ANY PATENT, COPYRIGHT,
]RADE SECRET, OR OTHER INTELLECTUAL PROPERTY RIGHT BY ANY
DELIVERABLE PROVIDED BY THE VENDOR TO THE CUSTOMER PURSUANT
TO THIS AGREEMENT.

13.3 The Customer shall indemnify the Vendor for any cost, claims, losses, damages, expenses
and f'ees whatsoever arising from any claim, suit or action brought against the Vendor by
third parties (other than liability arising solely out of the fault of the Vendor) that any
materials provided by the Customer to the Vendor pursuant to this Agreement (other than
materials which have been developed by or on behalf of the Vendor (including the Software
as originally assigned to the Customer)) infringes a third party's IPR, and shall also pay any
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damages or settlement assessed against the Vendor under such a claim. The Vendor shall at

the Customer's request allow the Customer to have sole confrol and authority over the

defence or settlement of such a claim, suit or action. The Vendor shall be obligated to give

the Customer prompt written notice of any such claim, suit or action, including appeals and

negotiations. This indemnity shall not extend to any claim of infringement 'or

misappropriation resulting from the Vendor's unauthorized modification of such material

provided by the Customer.

13.4 CLAUSE I3.3 ABOVE STATES THE ENTIRE INDEMNITY OBLIGATIONS OF THE
CUSTOMER, AND THE EXCLUSryE REMEDY OFTHE VENDOR, WITH RESPECT

TO ANY ACTUAL OR ALLEGED INFRINGEMENT OF ANY PATENT, COPYRIGIL
TRADE SECRET, OR OTTIER INTELLECTUAL PROPERTY RIGHT BY AI'
MATERIAL PROVIDED BY THE CUSTOMER TO TTIE VENDOR PURSUANT TO
THIS AGREEMENT.

13.5 The Customer and the Vendor each indemnify the other for any claim or damages due to

injury or death of any individual, or the loss or damage to real or tangible personal property,

resulting from the acts or omissions of the indemnifying Party, its agents or employees.

14. LIMITATION OF LIABILITY

l4.l Other than for claims arising under clause 13 or 14.6 of this Agreement (to which no limit
or exclusion applies), the aggregate liability of each Party for claims made by the other

Party in respect of loss or damage arising out of or in connection with any breach of that

Party's representations and warranties and obligations under any Statement of Work,
whether arising for breach of contract, tort, negligence, or howsoever otherwise, shall not

exceed at the point in time when a claim arises an amount equal to: (i) at any time following
the 12 month period after the Effective Date, the aggregate of all Charges paid and/or

payable under all Statements of Works in the 12 month period immediately prior to that

point in time, or (ii) at any time within the 12 month period after the Effective Date,

f 1,000,000. Nothing in this provision shall affect the Customer's obligations to pay for the

Services (duly completed) together with interest thereon in the manner set forth in this

Agreement, and any damages and compensation payable under or in connection with this

if;:::H:*1"1"3"ri'^1fl'Hl,:i,1ttt"" 
to the pavment or anv such charges (ana hterl

14,2 SUBJECT TO CLAUSES 14.4 AND 14.5, IN NO EVENT SHALL EITHER PARTY BE
LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL,
PUNITIVE, OR OTHER DAMAGES OR DAMAGES IN THE NATURE OF LOSS OF
PROFTTS, HOWEVER CAUSED,INCLUDING, WITHOUT LIMITATION, ANY SUCH
DAMAGES RESULTING FROM LOSS OF USE, LOSS OF DATA, LOSS OF PROFITS

OR LOSS OF BUSINESS ARISING OUT OF OR IN CONNECTION WITH THIS

AGREEMENT, OR ANY OTHER OBLIGATIONS RELATING TO THIS

AGREEMENT, WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE

POSSIBILITY OF SUCH DAMAGES.
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14.3 THE ESSENTIAL PURPOSE OF THIS PROVISION IS TO LIMIT THE POTENTIAL
LIABILITY OF BOTH PARTIES ARISING OUT OF THIS AGREEMENT. THIS
ALLOCATION OF RISK IS REFLECTED IN THE CHARGES PAYABLE HEREIN.

14.4 Each Party's liability under any and all indemnities given by it under clauses 13 and 14.6
however arising (including liability under contract, for tort (including negligence) and under
a statute) shall not be limited by any terms of this Agreement.

14.5 Nothing in this Agreement shall have the effect of limiting or restricting any liability of a

Party for fraud or death or personal injury.

14.6 Employees on exit

t4.6.1 tf:

14.6.1.1 any employee of the Vendor or another party performing the Services by or on

behalf of the Vendor under this Agreement asserts or establishes that he or she has

become employed by the Customer, any affiliate of the Customer or any
replacement provider of the Services or obligations to be performed by the Vendor
under this ASreement (each a "Transferee"), either during the term or as a result of
the termination of this Agreement or the termination of any of the Services; and

14.6.1.2 the Transferee does not wish to employ such person,
then the Transferee shall within five (5) business days of becoming aware of such
assertion notify the Vendor in writing that it. does not wish to employ such person
(the "Affected Employee") and the Vendor shall be given the opportunity (but shall
not be obliged) to offer the Affected Employee employment with the Vendor.

14.6.2 lt the Affected Employee accepts an offer made by the Vendor pursuant to clause
14.6.1 .2, the Transferee will immediately release that person from his or her
employment and waive any notice period or restrictive covenants under his or her
cmployment contract with the Transferee.

14.6.3 If, within llve (-5) business days of being notified in accordance with this clause, the
Vcnclor has not nrade an offer or an offer has been made but, within 5 business days of
thc ollbr being nracle, it has not been accepted by the Affected Employee:

14.6.3 I thcr'l'ransferee will be entitled within a further twenty (20) business day period to
tcfnrinate the employment of the Affected Employee and, to the extent practicable,
will do so by following the process for dismissal laid down in the "ACAS Code of
Practice l: Disciplinary and Grievance" (as amended from time to time) in all
circumstances save redundancy and the non-renewal of a fixed term contract; and

14.6.3.2 the Vendor will indemnify the Customer for and/or pay the Customer an amount
eclual to the reasonable costs and expenses incurred by the Transferee arising under
or in connection with such termination of the Affected Employee's contract of
ernploynrent.
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14.6.4 If the Transferee continues the employment of the Affected Employee beyond the

relevant twenty (20) business day period described in this clause, then the Vendor will
indemnify the Customer for and/or pay the Customer an amount equal to any costs and

expenses incurred by the Transferee arising only from claims in connection with such

Affected Employee's previous employment and which claims arose in connection with
the period prior to the relevant date of transfer of employment to the Transferee.

15. TERM

15.1 The term of this Agreement commences on the date this Agreement is executed UV tne rf
signing last in time and this Agreement shall remain in force for a period of five (5) years

and shall stand automatically renewed for successive periods of twelve (12) months, unless

terminated by either party (for convenience) in the six (6) month period immediately prior
to the expiry of the then current term (by providing two (2) months' minimum notice to thc

other Party) or otherwise terminated in accordance with the provisions of this Agreement.

15.2 The obligations under this Agreement which by their nature continue or are intended to

continue beyond teimination, cancellation or expiration of this Agreement shall survive

termination, cancellation or expiration of this Agreement, including terms governing

liability of the parties, confidentiality, governing law and dispute resolution, and the

interpretation of this Agreement.

16. TERMINATION

16.1 Either Party has the right to terminate this Agreement if the other Party breaches or is in
default of any material obligation hereunder or under any Statement of Work which default
is incapable of remedy or which, being capable of remedy, has not been remedied within
thirty (30) calendar days after receipt of notice of such default (or such additional remedial
period as the non-defaulting Party may authorize). In lieu of termination of this Agreement
and all Statements of Work, either Party may choose to terminate only a particuliu'

Statement of Work for cause. 
O

16.2 Either Party may terminate this Agreement by written notice to the other Party and may
regard the other Party as in default of this Agreement, if the other Party becomes insolvent,
makes a general assignment for the benefit of creditors, files a voluntary petition of
bankruptcy, suffers or permits the appointment of a receiver for its business or assets, or
becomes subject to any proceedings under any bankruptcy or insolvency law, whether
domestic or foreign, or is wound up or liquidated, voluntarily or otherwise. In the event
that any one of the above events occurs, that Party shall immediately notify the other Party
of its occurrence.
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16.3 The Customer may terminate any Statement of Work immediately by giving written notice
to the Vendor, unless the Statement of Work in question requires the Customer to give a

notice period. The Vendor shall immediately cease the provision of all Services under each
such Statement of Work on termination thereof and shall in such an event be entitled to
invoice the Customer as follows:

16.3.1 where the Charges payable under the relevant Statement of Work are based on a time-
and-materials basis, the Vendor shall invoice the Customer for all Charges incurred up
to the point of termination (but where the Charges were agreed to be subject to a
maximum amount, the Vendor shall not be entitled to invoice the Customer for any
Charges in excess of this maximum amount); or

16.3.2 where the Charges payable under the relevant Statement of Work are fixed fees, then
those fixed fee arrangements shall no longer apply and the Vendor shall only be entitled
to invoice the Customer for all agreed work actually done under that Statement of Work
on a time-and-material basis up to the point of termination (but subject to a maximum of
the agreed fixed fee).

16.4 The Vendor's right to receive, and the Customer's obligation to make, payment under clause
16.3 shall be the Vendor's sole and exclusive remedy and the Customer's sole and exclusive
liability arising from a termination of a Statement of Work under clause 16.3.

16.5 On termination of this Agreement (other than on expiry), all Statements of Work shall also
immediately be terminated unless the Customer requires any of those Statements of Work
to be completed (in which case they will continue to be performed on their terms and the
terms of this Agreement). On expiry of this Agrbement, all Statements of Work will
continue to be performed in accordance with their terms (and the terms of this Agreement)
until such time as all Services under them have been completed or until they are otherwise
terminated.

16.6 Without pre.iudice to its termination rights under this Agreement, the Customer may
tcrminate any individual Statement of Work issued under this Agreement (for convenience)
by providing thc Vendor with written notice of not less than sixty (60) calendar days. In the
cvcnt thlt the Customcr tcrminates a Statement of Work (for convenience) it shall pay the
Vendor all amounts due for the Selvices rendered up to the date of termination and any
dcrnobilizatiort costs incurrcd by the Vendor. The demobilization costs shall be agreed by
thc Partics in thc rclevant Statenrent ol Work

16.7 Upon lelntinzrtion of this Agreement by either ParLy, or its expiration, each Party shall
forthwith retunr to the other Party all papers, materials and other properties (including IPR
and Confidential Information and Proprietary Inforrnation) of the other Party held by it in
connection with the performance of this Agreement.

16.8 Following termination of this Agreement by the Vendor for cause or by the Customer for
convenience, the Customer shall pay the Vendor the relevant outstanding Charges for all
Services and Deliverables provided to the Customer up to the date of termination.
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16.9 Termination of this Agreement shall not affect any of the Parties' accrued rights and
liabilities in relation to this Agreement.

NOTICES

Subject to clause 17.3, all notices to be given in connection with this Agreement shall be
effective upon receipt, shall be made in writing and shall be sufficiently given ifpersonally
delivered or if sent by courier or other express mail service, postage prepaid, addressed to
the Party entitled or required to receive such notice at the address for such Party as foll6.
below. Any notice or ofh", 

"o..unication 
under or in connection with this eg""..nt I

be sent by e-mail as long as it is followed up by written notice sent by registered maf
courier or fax.

To the Vendor:

Excelsoft Technologies Private Limited
1-B, Hootagalli Industrial Area, Mysore 570 018, India
Tel: +91 821 4282000
Fax: +91 821 4282208
Attention: Sudhanva D

. To the Customer:

Cyclonehaven Limited
Delta Place, 27 Bath Road, Cheltenham, Gloucestershire, GL53 7TH
Tel: +M (0) 1242278202
Fax: +44 (0)1,242 25307 6
Attention: Ian Andow

17.2 Either Party may change such address/addressee by giving written notice to the other Party.

1"7.3 In the absence of evidence of earlier receipt, any notice or other communications shall be
deemed to have been duly given:

17.3.1 if delivered personally, when left at the address referred to in this clause 17, provided

:Til:*XI3I:;J".:#"JJ#*::X1""""" 
dav' then deriverv sha' be deemed to "O

17 .3.2 if sent by registered mail or courier service, 48 hours after guaranteed delivery time; and
17.3.3 if sent by fax, when confirmation of its transmission has been recorded on the sender's

fax machine.

18. GENERAL PROVISIONS

18.1 Non-Waiver and Amendmenf.' No waiver, alteration, modification, or cancellation of any of
the provisions of this Agreement shall be binding unless made in writing and signed by both
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the Customer and the Vendor. The failure of either the Customer or the Vendor at any time
or times to require performance of any provision hereof shall in no manner affect the right
at a later time to enforce such or any other provision. No remedy referred to in this
Agreement is intended to be exclusive, but each shall be cumulative and in addition to any
other remedy referred to herein or otherwise available at law, in equity or otherwise.

18,2 Force Majeure.' Neither Party shall be liable to the other for any delay or failure to perform
its obligations under this Agreement or any Statement of Work issued hereunder as a result
of natural disasters, actions or decrees of governmental bodies, communication line failures
not attributable to either Party, or any other delay or failure which arises from causes
beyond a Party's reasonable control including but not limited to earthquakes, floods,
typhoons, labour and transportation strikes (other than strikes by the Vendor's or its sub-
contractors' staff which are not of an industry wide application), economic recession, civil
strife and acts of terrorism (hereafter referred to as a "Force Majeure Event"). If a Force
Majeure Event arises, the Party whose performance has been so affected shall immediately
give notice to the other Party and shall do everything reasonably possible to resume
performance. Upon receipt of such notice, this Agreement or the particular obligations
affected shall be immediately suspended. If the period of non-performance exceeds fifteen
(15) business days from the receipt of notice of the Force Majeure Event, the Party whose
ability to perform has not been affected by the Force Majeure Event may by giving written
notice terminate (with immediate effect) this Agreement or the relevant Statement of Work.
The occurrence of all, some or any of the Force Majeure Events shall not affect the payment
obligations of the Parties.

18.3 Assignment/Third Party Rights: Each Party shall not assign, transfer or subcontract any of
its obligations under this Agreement to a third party without the prior written consent of the
other Party, that consent not to be unreasonably withheld or delayed. A person who is not a
party to this Agreement may not enforce any of its terms under the Contracts (Rights of
Third Parties) Act 1999.

18.4 Independent Contractors: It is expressly understood that the Vendor and the Customer are
contractors independent of each other, and that neither has the authority to bind the other to
any third person or otherwise to act in any way as the representative of the other, unless
otherwise expressly agreed to in writing signed by both Parties hereto.

18.5 Customer Name: This Agreement allows the Vendor to include the Customer's name in a
general listing of the Vendor's customers. The general listing may be used for any purpose,
but inclusion in the list will not imply endorsement of the Vendor by the Customer, nor will
it include any details about specific projects. With the Customer's prior written consent,
which shall not be unreasonably withheld, the Vendor may prepare case studies from time
to time which provide specific details about the services being provided to the Customer.

I 8.6 Severability: If any provision of this Agreement is held by a court of competent jurisdiction
to be contrary to law, such provision shall be severed from this Agreement, and the other
remaining provisions of this Agreement shall remain in full force and effect.
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18.7 Non-solicitation: Except as otherwise expressly agreed to by the Vendor in writing, during
the term of this Agreement and for a period of two (2) years following its termination or
expiration, the Customer agrees not to directly or indirectly or through third parties solicit
for itself or for any of its vendors or service providers or hire for employment or any other
engagement (whether as consultant, adviser or otherwise) any of Vendor's current,or
previous employees (unless: (i) a period of twelve months has elapsed from the date that the
employee was last employed by the Vendor; or (ii) the employee has responded to a
publication or public advertisement for a position by the Customer).

/8.8 Goventing Inw and Jurisdiction: This Agreement shall be governed by, and construed and
enforced in accordance with the laws of England and Wales without regard to conflicL\
law principles. The courts of England and Wales shall have exclusive juiisdi.tion ou"il!
interpretation of this Agreement. The Parties agree that any matter in relation to ttrlF
Agreement shall be referred to the commercial court of the Queen's Bench Division of the
Supreme Court in England and Wales in the flrst instance. Each Party waives all immunity
it or its assets or revenues may otherwise have in any jurisdiction.

The Vendor hereby appoints EC3 Services Limited of 5l Eastcheap, London EC3M 1JP,
United Kingdom (refi 1003376/ADM), as its process agent to receive on its behalf service
of process of any proceedings in the United Kingdom. Such service shall be deemed
completed on delivery to such process agent, whether or not it is forwarded to the Vendor.
If for any reason such process agent ceases to be able to act as process agent, the Vendor
inevocably agrees to appoint a substitute process agent and to deliver to the Customer a

' copy of the new process agent's acceptance of that appointment within 10 business days
thereof.

I8.g Entire Agreement: ThisAgreement and any related agreement entered into by the Parties,
including any Vendor Proposal and any Statement of Work, sets forth the entire agreement
and understanding of the Parties with respect to the subject matter hereof, and supersedes
all prior oral and written agreements, understandings, representations, conditions and all
other communication relating thereto.

18.10 Costs. Unless otherwise agreed, each Party shall bear its own costs and expenses of the
negotiation, preparation, execution and implementation of this Agreement and of all other
clocuments referred to in it.
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IN W1TNESS WHEREOF, TTIE PARTIES HAVE EXECUTED THIS AGREEMENT BY
TI{EIR AI.IT}IORIZED REPRESENTATIVES AS OF THE DATE F'IRST WRJTTEN
ABOVE.

Vendor

ExcelSoft Technologies Private Limited

D . e U".prl+",1yl

Cuslomer
Cyclonehaven Limited
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IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS AGREEMENT BY
THEIR AUTHORIZED REPRESENTATIVES AS OF THE DATE FIRST WRITTEN
ABOVE.

-35 -

Vendor
ExcelSoft Technologies Private Limited

Custoner
Cyclonehaven Limited

hho Ep*,*net?-
Title

D,rz6dz-

Authorized Sjgnatory
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SCHEDULE 1 SOFTWAREROADMAP

Core Roadmap
This roadmap defines a logical ordering for development of the Software. The grouping of
features into releases is based on projected business requirements and the estimated-
complexity of development and should not be viewed as a confirmed delivery schedule.

Development will follow an agile methodology with the feature set for each release
validated and selected before embarking on the each round ofdevelopment based on the
prevailing priorities.

R1 - NT klbooks
First customer release

When

End of 2009 Q4 - for BETT 2010

Required Features
. Shared Annotation site (core application for school user)

. Wizards to ease organisation set-up

Desired Features
. iLesson proof of concept and demos

. Community demo

R1.1 - Usability updates
Updates and tuning in response to first customer feedback

When
Mid 2010 Q1

Required Features
. Phase 1 UDB integration (for NU HE adoption)

. Improved zoom behaviour, including "Zoom to Explain"
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. Others based on user feedback

Desired Features

' Direct URL interface for. launching specific page from links in search results (for NU HEand Liber requirements)

o Whiteboard tuning.including auto-hiding of toolbars

R1.2 - Usabitity & NU HE

First major update for customers which adds a number of key functional improvements.O

When
End 2010 Q1

Required Features
. Voice annotation - recorded voice notes

. Phase 2 UDB integration (for NU HE adoption)

R1.3 - WeTeach pilot
second major update for customers, introducing the WeTeach lesson building tools, furtherupdates to the annotations and paves the way f-or'the pi6t;"r;;;ii.

When
End 2010 Q2

Required Features
. Single sign on for community pilot (controlled user base)

' y"'.':fflli"','ilfl:t",iJr%?",?iiT,:".?:?.[ [":"fJ,??i:::.T":'il:::1,'#'O

' Diagram/freehand drawing annotation - needed to allow easy creation of equations formaths and science topics

. Initial Kerboodle integration: resource linking

Desired Features

' Generalised backoffice integration ApI - first used for Liber portal integration
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. Quiz annotation - Series of basic question types with instant feedback for the student
(note that scores are not recorded or reported for teacher user at this point)

R1.4 - Live Teacher Community
Major update adding deeper community integration in readiness for use by all teachers
(Community phase 1)

When

End 2010 Q3 - Start of 2010-11 academic year

Required Features
. Kerboodle! SSO support

. WeTeach lesson/annotation set sharing with the community.

. Enhanced weblink annotation allowing easy access to resources which have been
shared in the community

Desired Features
. Embeddable view of a u.e.'s book with limited/static functionality for use within

external systems such as forum/blog postings.

. Annotation sets with multiple authors/contributors.

. Synchronous annotation updates - annotation edits & additions are updated live to all
viewers

R2 - Live Student Community
Update adding support for phase 2 of the community and the core features that would the
system to be piloted as the replacement for a traditional VLE.

When
End 2010 Q4 - BETT 2011

Required Features
. Full support for student access to the community

. Links in the book viewer highlighting relevant content and questions available in the
community

. Quiz annotation extended to allow richer question types supporting full test and
assessment fu nctional ity
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. Progress tracking and tracing - allowing progress and scores on SCORM content and
Quiz annotations to be tracked and reported against by students and teachers.

Unscheduled Features
The following features will be implemented as separate development tracks as appropriat6:

. offline reader support - reader application supporting single books with one-way
import of teachers' annotations

. Book viewer tutorial UI - a synchronised view of the book where the teacher is able
centrally control their students' view during distance learning tutorials

. UI optimised for use on mobile devices.

. Further book viewer whiteboard toolset.development

Extension to annotation types (e.9. ability to drag and drop an MS office doc to a
pase)

Import of alternative eBook formats to display in the book viewer interface (e,g. an
ePub)

Self-service on-line book creation from digital assets (e.g. ppt)

'In-page' media view (e,,g. video display on page itself - necessary unless we restrict 5
to static pages)

Fully-featured book viewer widget for integration with non-IL platforms

to

o
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SCHEDULE2 RATECARD

f 130 per tull day per ODC employee (including Key persons).
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SCHEDULE 3

Pale blue boxes signify the customer's roles based in the uK; Green boxes signifu oDC roles.

UK-2383 I 00-vl2



GLIFFORD
CHAl{CE

GLIFFORD CHANCE LLP

EXECUT]ON VERSION

CYCLONEHAVEN LIMITED

AND

NELSON THORNES LIMITED

SERVICES AGREEMENI

(lK-2llJShl2-vl0 -1-



CONTENTS

UK-23856 l2-v I 0 -l-



TIIIS AGR-EEMENT is made oo 19, hpnl zOn

BETWEEN:

(l) CYCLONEHAVEN LIMITED (Reg no. 7093115), a company incorporated in
England, whose registered office is at Delta Place, 27 Bath Road, Cheltenhdm,
Gloucestershire, GL53 7TH ("Service Provider"); and

(2) NELSON THORNES LIMITED, (Reg no. 01083899), a company incorporated in
England, whose registered office is at Delta Place, 27 Bath Road, Cheltenham,
Gloucestershire, GL53 7TH ("Customer").

RECITALS:

(A) The Service Provider owns certain software and other technologies whereby books
and text can be converted into electronic form, and those electronic versions of the
book can be hosted on-line to allow Service Provider's customers to sell access to
those electronic books to their end-user customers.

(B) Customer requires Service Provider to provide those services to it, and Service
Provider has agreed to do so, on the terms of and subject to this Agreement.

IT IS AGREED as follows'

l.

1.1

INTERPRETATION

In this Agreement:

"Affiliate" means, in relation to any specified person, any other person directly or
indirectly Controlling or Controlled by, or under direct or indirect common Control
with, the specified person.

"Back List Electronic Book" has the meaning given to that term in clause 2.1.1.

"Business Day" means any day other than a Saturday or Sunday or a public holiday in
England & Wales.

"Control" means the power of a person to secure that the affairs of another person are
conducted directly or indirectly in accordance with the wishes of that person,
including by means of:

(a) in the case of a company, being the beneficial owner of more than 50 per cent.
of the issued share capital of, or of the voting rights in, that company, or
having the right to appoint or remove a majority of the directors or otherwise
control the votes at board meetings of that company by virfue of any powers
conferred by the articles of association, shareholders' agreement or any other
document regulating the affairs of that company; and

(b) in the case of a partnership, being the beneficial owner of more than 50 per
cent. of the capital of that partnership, or having the right to control the
composition of or the votes to the majority of the management,
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and "Controlled" and "Controlling" shall be construed accordingly.

"Data Protection Laws" means any legislation in force from time to time which
implements the EU's Data Protection Directives and is applicable to the performance
of any obligations pursuant to this Agreement, including the Data Protection Act 1998

and the Privacy and Electronic Communications (EC Directive) Regulations 2003 tSI
2003/2426).

"Electronic Book" means any Front List Electronic Book and Back List Electronic
Book that is created and hosted by the Service Provider as part of the Services.

"End-Users" means the Customer's customers to whom it may from time to t||
offer the ability to have books converted into electronic form and/or to u"[
electronic versions on-line.

"X'ront List Electronic Book" has the meaning given to that term in clause 2.1.2.

"Insolvency Event" means, in respect of any party, any of the following events:

a moratorium is declared in respect of any indebtedness of such party;

the suspdnsion of payments, a moratorium of any indebtedness, winding-up,
dissolution, administration of, or the appointment of an administrator to, such
party;

the appointment of a provisional liquidator, a liquidator, receiver, receiver or
manager, administrative receiver, administrator, compulsory or interim
manager or other similar officer in respect of such pafiy or any of its assets;

the enforcement by a creditor of any security over any assets of such party; or

any analogous event to an event under paragraphs (a) to (d) in anyjurisdiction
with respect to such party.

"Intellectual Property Rights" or "IPR" means:

(a) patents, trade marks, service marks, logos, designs, devices, trade, Uusinf
brand and company names, intemet domain names, e mail addrcssF
copyrights, database rights, rights in software (including source code and
object code), know-how, whether such rights or intellectual property is

registered or not;

rights under licences, consents, orders, statutes or otherwise in relation t<t a

right in paragraph (a);

rights in inventions, discoveries, designs (including website designs),
drawings, pattems, techniques, know-how or other design, manufacturing.
scientific, technical or commercial information, performances, semi-conductor
topographies, marketing material and the presentation of goods and serviccs:
and

(a)

(b)

(c)

(d)

(e)

(b)

(c)
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(d) rights to apply for the registration or other protection of all or any of the rights
and intellectual property referred to in paragraphs (a), (b) and (c),

in each case in anyjurisdiction.

"Net Revenue" means, in respect of each sale by the customer of an Electronic Book
to any of its End-users, the proceeds actually received by the customer from that
End-User (excluding any Value Added Tax or similar sales taxes, and after deduction
of any withholding taxes, if any), and after any discount offered by the customer to
any End-User.

"Service f,'ees" has the meaning given to it in clause 5.1.

"Services" means the services to be provided by the Service Provider to the Customer
under this Agreement, being those tasks and activities described in clause 2.1.

"software" means the software as defined in the Ip Assignment Agreement entered
into between the Service Provider and Excel Soft Technologies Privite Limited on or
about the date of this Agreement and as developed from timJ to time.

"Underlying IP" has the meaning given to it in clause 6.1.

"VAT" or "Value Added Tax" means:

(a) any tru( imposed in compliance with the council directive of 2g November
2006 on the common system of value added tax (EC Directive zoo6lLLz)' (including, in relation to the United Kingdom, value added tax imposed by the
value Added Tax Act 1994 ar,d legislation and regulations supplemlntal
thereto); and

(b) any other tax of a similar nature, whether imposed in a member state of the
European Union in substitution for, or levied in addition to, such tax referred
to in (a), or elsewhere.

In this Agreement, a reference to:

1.2.1 a statutory provision includes a reference to the statutory provision as
modified or re-enacted or both from time to time before tle date of this
Agreement and any subordinate legislation made under the statutory provision
(as so modified or re-enacted) before the date of this Agreement;

1.2.2 a "person" includes a reference to any individual, firm, company, corporation
or other body corporate, govemment, state or agency or a itati or any joint
ventllre, association or partnership, works council or employee representative
body (whether or not having separate legal personality);

1.2.3 a "party" includes a reference to that party's slrecessors and permitted assigns;

1.7.4 thc singular includes the plural and vice versa (unless the context otherwise
rcquires);

1.2
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1,3

1.2.5 a clause or schedule, unless the context otherwise requires, is a reference to a

clause of or schedule to this A$eement; and

1.2.6 an obligation to indernnify any person:

(a) is to be construed as including an obligation to hold that perSon

harmless and to keep that person indemnified; and

(b) against a liability is to be construed as including an obligation to
indemnify that person against each loss, liability, and cost (including
legal expenses) arising as a result of defending or seftling the claim
which gave rise gave rise to the claim under the indemnity; and 

O(c) shall be construed as including an obligation to indemnify, to thE
extent relevant, each director, officer, employee or contractor of that
person.

The ejusdem generis principle of construction shall not apply to this Agreement.
Accordingly, general words shall not be given a restrictive meaning by reason of their
being preceded or followed by words indicating a particular class of acts, matters or
things or by examples falling within the general words. Any phrase introduced by the
terms "other", "including", "include" and "in particular" or any similar expression
shall be construed ab illustrative and shall not limit the sense of the words preceding
those terms.

The headings in this Agreement are for convenience only and shall not affect the
interpretation of this Agreement.

PROVISION OF TI{E SERVICES

From the date of signature hereof and thereafter until termination of this Agreement,

but subject to clause 4.2, the Service Provider shall provide the following services

using the Software in its then-current developed format (which format is to be
developed and determined by the Service Provider from time to time):

2.t.1 in respect of any books and titles that were first published by the Custome-
2009 or earlier, at the Service Provider's discretion, convert such books J
other titles provided by the Customer into electronic format (each such
converted book or title, a "Back List Electronic Book");

2.1.2 in respect of any books and titles that were or will be first published by the
Customer in 2010 or later, as and when the Customer so requests, convert such
books and other titles provided by the Customer into electronic format (each

such converted book or title, a "Front List Electronic Book");

2.1.3 at the Customer's request, host each Electronic Book on a web site or web sites

managed by the Service Provider, and allow access thereto to the Customer
and those of the Customer's End-Users who have been authorised by the
Customer from time to time to have access to the same;

L.4

)

2.1
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2.2

immediately cease hosting any Electronic Book at the request of the Customer
and/or cease making available access to any particular Electronic Book(s) to
particular End-Users identified by the Customer from time to time (and take
all steps necessary to ensure that those End-Users are not able to obtain access
to the Electronic Book(s) in question); and

2.1.5 enhanced functionality in relation to the foregoing services, as and when
developed by the Service Provider (at the Service Provider's discretion), for
the Customer to use at its own discretion,

together, the "Services".

The Service Provider shall perform its obligations under this Agreement:

with promptness and otherwise in accordance with any timetable(s) that may
be agreed between the parties from time to time;

2.2.2 using the skill and care of a diligent, suitably qualified, well managed,
trustworthy and experienced professional provider of services equivalent to
the Services; and

2.2.3 in accordance with good industry practices applicable to the Services from
time to time.'

The Service Provider will, at no additional charge to the Customer, correct and re-
perform any Services which do not meet the requirements of the Agreement, and
remedy any defect in the Services and any root causes that gave rise to the failure to
perform those Services in accordance with this Agreement.

The Service Provider's appointment under this Agreement is non-exclusive and the
Customer does not make any warranty or representation regarding any minimum or
projected volume of Services or revenues.

SERVICE PROVIDER'S GENERAL OBLIGATIONS

Subject to clause 5.8. the Service Provider shall be responsible for obtaining and

maintaining, for as long as may be required and it its cost, all authorisation(s),
licence(s), permit(s) or approval(s) required for the proper and lawful delivery of the
Services and the performance of the Service Provider's other obligations under and in
accordance with this Agreement.

ARRANGEMENTS IN RELATION TO END-USERS

The Service Provider acknowledges that the End-Users are customers of the
Customer, and therefore agrees that it shall:

4.1.1 not seek to do business with or independently contact, or procure directly or
indirectly any other person to do business with or contact, any End-User; and

2.3

2.4

J.

3.1

4.

4.1
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4.2

4.1.2 not provide any marketing or advertising of whatever nature to any End-User,
and not offer to sell to any End-User any services or items, without the
Customer's prior written consent.

Promptly following the signing of this Agreement, the parties shall jointly develop
and agree on a set of terms and conditions, including an Acceptable Usage Poli'cy
("AUP") and a Fair Usage Policy ("FUP"), which are to apply to and govern the End-
Users' use of and interaction with the Services. The parties agree that these terms and
conditions are to be developed and implemented in accordance with the following
terms:

4.2.1 at a minimum, these terms and conditions are to be based on and consistent /l
with the Customer's usage tenns and conditions for the "k!book" services U
which are located at the following url:
http://cdn.m)'kbook.com./kbook/info/terms and conditions.pdf;

4.2.2 these terms and conditions shall include requirements on the End-User not to:

(a) copy, adapt, reverse-engineer, decompile, disassemble, develop or
modify the Software in whole or in part, or make any derivative works
based on it, other than as permitted by a.ry applicable law; and

(b) remoie, tamper with or evade any technical measures taken by the
Service Provider to protect the Software;

4.2.3 subject to clause 4.2.4, the Customer. shall have the right to monitor the End-

Users'compliance with the terms and conditions, including the AUP, and shall
have the right to enforce (at its discretion) these terms against any of the End-
Users; and

4.2.4 the Service Provider shall have the right to monitor the End-Users'compliance
with the FUP, but shall only have the right to enforce (at its discretion) the
terms of the FUP against any of the End-Users subject to and following prior
consultation with, and consent from, the Customer (which consent may not be
unreasonably withheld).

The padies agree that the Services shall not be made or provided on a commer
basis to any End-User until the parties have agreed on the set of terms and conditions
for the purposes contemplated under this clause.

The parties agree that the Service Provider will be a data processor when it processes
any data, including personal data, provided by or obtained from the Customer and./or
any End-User under or in cornection with this Agreement ("Data"). The Service
Provider agrees that it will only process the Data in accordance with the Customer's
written instructions from time to time and that it will take such steps as are necessary
to ensure the safety and confidentiality of such Data in accordance with the Data
Protection Laws. The Service Provider will, at no additional cost, promptly provide
such information and assistance to the Customer as the Customer may reasonably
require to allow the Customer to comply with the rights of data subjects, including
subject access rights, or with information notices served by any relevant authority or

4.3
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4.4

to facilitate timely resolution of any issues related to the Data or any related
investigation. The Service Provider may only transfer personal data (as defined in the
Data Protection Laws) of the Customer to countries outside the European Union that
ensure an adequate level of protection for the rights of the data subject and after prior
written authorisation of the Customer, which may be granted subject to such
conditions as the Customer thinks are necessary to ensure adequate protection for ihe
Data.

The Service Provider must not do, or omit to do, anything that would cause, or may
be reasonably expected to cause the Customer to be in breach of any applicable
legislation relating to data privacy.

SERVICE FEES AND PAYMENT TER]VIS

In consideration of the provision of the Services, the Customer agrees to make the
following payments as service fees to the Service Provider:

5.1.1 in relation to each Back List Electronic Book sold by the customer to an End-
User, the Customer shall pay to the Service Provider I00Vo of the Net
Revenues actually received by the Customer from the End-User in question;
and

5.1.2 in relation toeach Front List Electronic Book sold by the customer to an End-
User, the Customer shall pay to the Service Provider 40Vo of the Net Revenues
actually received by the Customer from the End-User in question, subject to a
minimum payment amount of f 1 for each Front List Electronic Book sold,

(collectively, the "Service Fees").

The Service Provider acknowledges and agrees that the Customer shall be entitled to
determine the price at which it wishes to offer Electronic Books to its End-users, and
that any and all proceeds or service fees paid or payable by such End-users will be for
the Customer's benefit and account.

The customer shall provide a report, within 30 days after the end of each calendar
month, to the Service Provider setting out the total Service Fees due by the customer
to the Service Provider in respect of sales of Electronic Books by the customer during
the month in question.

The service Provider shall issue an invoice to the customer within 30 days after
rcceipt of the Customer's report for the total amount of Service Fees due to it (as
stated in that report), and the customer shall pay that invoice within 30 days of receipt
of the same.

5.5 'Ihe Service Fees are exclusive of any applicable VAT or other similar sales taxes that
may he levied by the relevant authorities. The Customer shall, subject to the
prcscntar.ion of a valid VAT invoice from the Service Provider, pay the amount of
appliclhlc and additional VAT or similar sales tax at the prevailing rate.

.5.(r Ort rctlucst and on giving reasonable notice (which must not be less than 5 Business
l)ays), thc Servicc Providcr may access and audit tle records of the Customer (which

5.

5.1

5.2

5.3

5.4

llK I iltlt()12 vl() -8- '10-40468196



5.7

5.8

records may be redacted for commercially sensitive information) which are
reasonably necesszfy (including invoices issued to the Customer's customers) to
verify the calculation of the Service Fees. The service Provider may only exercise
the access and audit rights under this clause once in each consecutive 6 month period
during the term of this Agreement. The customer shall also provide reasonable
assistance in relation to such audits.

The Service Fees will be fully-inclusive of all of the Service Provider's costs of
providing the Services and complying with its obligations under the Agreement, and
subject to clause 5.8, the service Proyider will not be entitled to pass any costs or out-
of pocket expenses of whatever nature to tJre customer in connection with the
Agreement, but the fact that no extra costs or charges may be made will not relie
the Service Provider from perforrnance of its obligations under this Agreement. t
The Customer will be responsible for obtaining and maintaining (at its cost and for as
long as may be required) all required clearance rights, authorisations, consents and
other permissions in respect of the Front List Electronic Books as are necessary to
enable the Service Provider to comply with its obligations under clause 2.1.

INTELLECTUAL PROPERTY RIGIITS

All Intellectual Property Rights in the books and texts made available by or on behalf
of the Customer to the Service Provider for the creation of the Electronic Books, as
well as all the Intellectual Property Rights in the text contained or created in the
Electronic Books and all goodwill resulting from any use of such Electronic Books
(the "Underlying IP"), shall as between the parties be and remain owned by the
Customer. To the extent that any of the Underlying IP vests in the Service Provider
or any of its sub-contractors or agents, the Service Provider hereby assigns (including
by way of future assignment) that Underlying IP to the Customer, and agrees to
execute such documents and take such other steps as the Customer may reasonably
require in order for the Underlying IP to vest in the Customer.

The Customer hereby grants to the Service Provider a non-exclusive, royalty-free
licence to use the Underlying IP for the sole purpose of providing the Services.

The Service Provider shall immediately on request of the Customer retum, or at 

-customer's option destroy all copies of, the underlying IP in its possession or contrl
and certify *re same to the customer. The customer acknowledges that if thi
Customer requires the Service Provider to do so, its ability to provide the Services in
relation to the relevant Underlying IP will be affected.

6.4 All Intellectual Property Rights in the software made available by or on behalf of tlrc
Service Provider under or in connection with this Agreement, including the source
code in that Software, and all goodwill resulting from any use of the Software (the
"Service Provider IP"), shail as between the parties be and remain owned by the
Service Provider. To the extent that any of the Service Provider IP vests in the
Cttstomer or any of its Affiliates or agents, the Customer hereby assigns (including by
way of future assignment) that Service Provider IP to the Service Provider, and agrees
to execute such documents and take such other steps as the Service Provider may
reasonably require in order for the Service Provider IP to vest in the Service Provider.

6.

6.1

6.2

6.3
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7.3

7. INDEMNITY

7.I The Service Provider hereby indemnifies and shall hold harmless the Customer from
and against all claims, losses, damages, costs (including legal costs), expenses and
liabilities resulting from or in respect of any claim (including any claim by any End-

the software (including the Software) or any other materials used by the
Service Provider under or in connection with the Agreement; or

7.2

7.1.2 the Services,

infringes any third party's Intellectual Property Rights of whatever nature anywhere in
the world.

The Customer hereby indemnifies and shall hold harnrless the Service Provider from
and against all claims, losses, damages, costs (including legal costs), expenses and
liabilities resulting from or in respect of any claims made by any third parties in
connection with the Service Provider's use of the Underlying IP, provided such use is
in accordance with the terms of this Agreement. The indemnity provided under this
clause however does not include in scope or extend to any claims made by any third
parties in connection with the Service Provider's failure to obtain any required
clearance rights, authorisations, consents and other permissions in respect of the Back
List Electronic Books.

If a party wishes to rely on the indemnity given to it under clause 7.1 (in the case of
the Customer) or clause 7.2 (inthe case of the Service Provider), it must:

7.3.1 notify the other party as soon as may be reasonably practicable of the matter
and consult with the other party with respect to the matter;

7.3.2 at the other party's cost and expense, take any action and institute and conduct
any proceedings required by the other party in accordance with its
requirements, and give any further information and assistance that the other
party may reasonably request and the first-mentioned party is reasonably able
to provide, to:

(a) dispute, resist, appeal, compromise, defend, remedy or mitigate the
matter; or

(b) enforce against a person the Service Provider's rights in relation to the
matter;

7.3.3 in connection with proceedings related to the matter (other than against the
other party) use advisers chosen by the other party and, if the other party
requests, allow the other party the exclusive conduct of the proceedings; and

1.3.4 not admit liability in respect of, or settle or prejudice in any way, the matter
without first obtaining the other party's written consent.
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7.4 In the event of any claim of infringement in relation to the software (including the
Software) or any other materials used by the Service Provider or any Services
provided by the Service Provider, the Service Provider shall at its own option, cost
and expense, promptly do one or more of the following (without prejudice to its
obligation to indemnify the Customer pursuant to clause 7.1):

7.4.1 procure the right to continue using the infringing IPR or to provide the
Services;

7.4.2 modify the infringing IPR or Services so that the relevant IPR or Services are

non-infringing, but without in any way detracting from its overall
performanie;-and/or 

O
7.4.3 replace the infringing IPR or Services with other non-infringing items or

services having a capability in substantially all respects equivalent to the
infringing IPR or Services.

WARRANTIES

As at the date of signature hereoi each party warrants to the other that:

8.1.1 it is a limited company duly established under the laws of the respective
j -.jurisdiction indicated in the pre-ambles to this Agreement and has been in

continuous and valid existence since incorporation;

8.1.2 it has the right, power and authority, and has taken all action necessary, to
execute, deliver and exercise its rights, and perform its obligations, under this
Agreement;

8.1.3 this Agreement does not conflict with or result in a breach of any of the terms,
conditions or provisions oi or constitutes a default or requires any consent
under, any agreement or other instrument or arrangement to which it or any of
its assets are bound; and

8.1.4 no consent, approval, regulatory requirement or any requirement under any
law is required to be obtained, fulfilled or performed by it before being as[\
lawfully to enter into, and perform its respective obligations under !Agreement.

LIABILITY

Subject to clause 9.3, each party's entire and aggregate liability in cormection with this

Agreement (however arising, including liability under contract, for tort (including
negligence) and under a statute) in respect of any and all events, breaches and claims,
shall not exceed at the point in time when any event, breach and/or claim arises, an

amount equal to: (i) at any time following the 12 month period after the date of
signing of this Agreement, the aggegate of all Service Fees paid and/or payable under
this Agreement in the 12 month period immediately prior to that point in time, or (ii)
at any time within the 12 month period after the date of signing of this Agreement,
f200,000.

8.

q

9.1
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9.2

9.3

subject to clause 9.3, neither party will be liable to the other for any indirect, special
or consequential loss, damage or claims of whatever nature.

Nothing in this Agreement shall have the effect of limiting or restricting any liability
of a party:

9.3.1 under any indemnity given by it under this Agreement;

9.3.2 for its fraud;

9.3.3 for death or injury caused by its negligence; and/or

9.3.4 for breach of its confidentiality obligations under clause 11.

The service Provider is entitled to use sub-contractors to provide the services, but
shall be liable for the acts and./or omissions of such sub-contractors as if they were the
acts and./or omissions of the Service Provider.

TUPE

9.5.1 If:

(a) any employee of the Service Provider or another party performing the
Services by or on behalf of the service provider under this Agreement
asserts or establishes that he or she has become employed by the
customer, any affiliate of the customer or any replacement provider of
the Services or obligations to bd performed by the Service provider
under this Agreement (each a "Transferee"), either during the term or
as a result of the termination of this Agreement or the termination of
any ofthe Services; and

(b) the Transferee does not wish to employ such person,

then the Transferee shall within five (5) Business Days of becoming aware of
such assertion notify the service Provider in writing that it does not wish to
employ such person (the "Affected Employee") and the Service provider shall
be given the opportunity (but shall not be obliged) to offer the Affected
Employee employnent with the Service provider.

9.5.2 If the Affected Employee accepts an offer made by the service provider
pursuant to clause 9.5.1, the Transferee will immediately release that person
from his or her employment and waive any notice period or restrictive
covenants under his or her employment contract with the Transferee.

9.s.3 If, within five (5) Business Days of being notified in accordance with this
clause, the Service Provider has not made an offer or an offer has been made
but, within 5 Business Days of the offer being made, it has not been accepted
by the Affected Employee:

(a) the Transferee will be entitled within a lurther twenty (20) Business
Day period to terminate the entpkryrncnt of the Affected Employee

9.4

9.5
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and, to the extent practicable, by following the process for dismissal
laid down in the "ACAS Code of Practice 1: Disciplinary and
Grievance" (as amended from time to time) in all circumstances save
redundancy and the non-renewal of a fixed term contract; and

(b) the Service Provider will indemnify the Customer for and/or pay the
Customer an amount equal to the reasonable costs and expenses
incurred by the Transferee arising under or in connection with such
termination of the Affected Employee's contract of employment.

9.5.4 If the Transferee continues the employment of the Affected Employee beyond
the relevant twenty (20) Business Day period described in this clause, thenl
Service Provider will indemnify the dustomer for and/or pay the Corto*"f
amount equal to any costs and expenses incurred by the Transferee arising
only from claims in connection with such Affected Employee's previous
employment and which claims arose in connection with the period prior to the
relevant date of transfer of employment to the Transferee.

10. TERM AND TERMINATION

10.1 This Agreement will commence on the date of signature and will endure thereafter
until terminated in accordance with its terms.

10.2 The Customer may terminate this Agreement at any time on giving no less than 60
days' written notice to the Service Provider.

10.3 Either party may terminate this Agreement with immediate effect by giving notice to
other party if any of the following events occur:

10.3.1 if the other party commits a material breach of this Agreement which is not
capable of being remedied, or which is capable of being remedied but has not
been remedied within 30 days from the date of written notice requiring it to do
so; or

10.3.2 if the other party is subject to an Insolvency Event.

ro4*'"fffi 
l;,;:ilj"H,fru:H::;iiiffi:ffi :ilJ#Jl;Jtries'accrued.'o

10.5 Clauses 4, 6, 7 and 9 through 15 (inclusive) shall survive termination of this

Agreement.

10.6 Immediately on termination of this Agreement, the Service Provider shall cease to use
all Underlying IP and shall promptly return to the Customer or destroy (at the
Customer's discretion) all copies of the Underlying IP in its possession or control, and
certify the same to the Customer.
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11. CONFIDENTIALINFORMATION

For the purposes of this clause 11, "Confidential Information" means all information
of a confidential nature disclosed by whatever means by one party (the "Disclosing
Party") to any other party (the "Receiving Party") and includes all information
disclosed by or to the Customer and includes the provisions and subject matter of this
Agreement.

I 1.1 Each party undertakes to keep, and shall procure that each of its Affiliates shall keep,
the Confidential Information confidential and not disclose it to any person, other than
as permitted under this clause l l.

ll.z Clause 1 1.1 shall not apply to the disclosure of Confidential lnformation if and to the
extent:

11.2.1 required by any law or by regulation of any country with jurisdiction over the
affairs of the Receiving Party; or

11.2.2 required by the rules of any securities exchange on which sectrities of the
Receiving Party or any of its Affiliates are listed; or

11.2.3 required by any court of competent jurisdiction or any competent judicial,
governmental, supervisory or regulatory body; or

11.2.4 that such information is in the public domain ottrer than through breach of this
clause,

provided that, in the case of clauses ll.2.l, 11.2.2 and lI.Z.3, the Receiving party
will to the extent reasonably practicable and permitted by such law or body promptly
notify the Disclosing Party and co-operate with the Disclosing Party regarding the
timing and content of such disclosure and any action which the Disclosing Party may
reasonably wish to take to challenge the validity of such requirement.

I1.3 The Receiving Party may disclose Confidential Information to its Affiliates and to the
directors, officers, employees, advisers, lenders and direct and indirect shareholders of
the Receiving Party and its Affiliates, provided that the Receiving Party makes each
such recipient aware of the obligations of confidentiality assumed by it under this
Agreement and provided that it uses reasonable endeavours to ensure that such
recipient complies with those obligations as if it was a party to this Agreement.

12. NOTICES

L2.1 Any notice or other communication under or in cormection with this Agreement shall
be in writing and shall be delivered personally or sent by registered mail, courier or
fax, to the party due to receive the notice at its address set out in this Agreement or
such other address as any party may specify by notice in writing to the other. Any
notice or other communication under or in connection with this Agreement may be
sent by e-mail as long as it is followed up by written notice sent by registered mail,
courier or fax. ..
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I2.2 All notices to the Service Provider must be sent to:

Delta Place, 27 BathRoad, Cheltenham, Gloucestershire, GL53 7TH

Teli +44 (0) 1242278202

Fax: +44 (0)1242253076

Attention: Ian Anilow

I2.3 All notices to the Customer must be sent to:

Delta Place, 27 Bath Road, Cheltenham, Gloucestershire, GL53 7TH
Tel: +44 (O) 1242278202

Fax: +44 (0)1242253076

Attention: Fred Grainger

12.4 In the absence of evidence of earlier receipt, any notice or otler communications shall
be deemed to have been duly given:

t2.4.2

12.4.3

if delivered personally, when left at the address referred to in clause l2.z or

12.3, provided that if the date of delivery is not a Business Day, then delivery
shall be deemed to occur on the next succeeding Business Day;

if sent by registered mail or courier service, 48 hours after guaranteed delivery
time; and

if sent by fax, when confirmation of its transmission has been recorded on the
sender's fax machine.

13.

l3.l

13.2

GENERAL

No variation of this Agreement shall be valid unless it is in writing and signed by or
on behalf of each of the parties.

The failure to exercise or delay in exercising a right or remedy under this or.""J
shall not constitute a waiver of the right or remedy or a waiver of any otheriights or
remedies and no single or partial exercise of any right or remedy under this
Agreement shall prevent any further exercise of the right or remedy or the exercise of
any other right or remedy.

13.3 The rights and remedies contained in this Agreement are cumulative and not exclusive
of any rights or remedies provided by law.

13'4 If any provision of this Agreement is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, this shall not affect or impair the
lcgality, validity or enforceability in that jurisdiction of any other provision of this
Agrcctttcttt. Thc partics shall ncgotiate in good faith to replace such illegal, invalid or
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-l
unenforceable provision with a valid provision, which, as far as possible, has the same
legal and commercial effect as the provision which it replaces.

13.5 This Agreement may be executed in any number of counterparts each of which when
executed and delivered shall be an original, but all the counterparts together shall
constitute one and the same instrument.

13.6 Unless otherwise agreed, each party shall bear its own costs and expenses of the
negotiation, preparation, execution and implementation of this Agreement and of all
other documents referred to in it.

T4. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement, and supersedes any previous
agreement, between the parties relating to the subject matter of this Agreement. No
representation, warranty or undertaking given between the parties at any stage prior to
or after the execution of this Agreement shall be valid and binding as between the
parties unless and to the extent that the representation, warranty or undertaking has
been reduced to writing and expressly set out in this Agreement.

15. GOVERNINGLAWANDJTruSDICTION

15.1 This Agreement is governed by, and shall be construed in accordance with, English
law.

15.2 The courts of England and Wales shall have exclusive jurisdiction over the
interpretation of this Agreement.
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duly authorised representative of

CYCLONEHAVEN LIMITED

EXECUTED by the parties

Signed on: _L{atElL_14 \o
Location:

b. Al:'u ft-J ,lA

Signed on:

Location:

Ilv:

Position:

Signahrre:

duly authorised representative of

NEITSON THORNES LIMITED
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EXECUTED by the parties

Signed on:

Location:

By:

Position:

Signature:

duly authorised representative of

CYCLONEHAVEN LIMITED

lq A?ruL zoro

')

o

nv, rttftfi 4ttd,ntqJ?nz

Position:

Signature:

duly authorised representative of

NELSONTHORNES LIMITED
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(A)

CYCLONEHAVEN LIMITED (Reg no. 7093115), a company incorporated in
England, whose registered office is at Delta Place, 27 Bath Road, Cheltenham,

Gloucestershire, GL53 7TH ("Licensor"); and

EXCELSOFT TECHNOLOGIES PRJVATE LIMITED, a company incorporated

under the provisions of the Indian Companies Act, 1956 and having its registered

office at 1-B, Hootagalli Industrial Area, Mysore 570 018, India ("Excelsoft").

Excelsoft has developed certain software that coverts books and text into electronic

books and text, and that allows those electronic books and text to be hosted online and

to be further manipulated and enhanced, including providing interactivity with the end

user.

Excelsoft and EEH (BIDCO) Limited are shareholders in the Licensor and, pursuant

to the subscription and shareholders agreement between them entered into on the date

hereof("Shareholders Agreement"), Excelsoft has agreed to assign all its right, title

and interest in and to the software referred to in Recital (A) to the Licensor, to enable

the Licensor to use, further develop and exploit the same.

(C) The Licensor has agreed to allow Excelsoft to continue to use the software referred to

in Recital (A) in the way and for the purposes for which Excelsoft had been using the

same immediately prior to the Completion Date, on t}re terms of and subject to this

Agreement.

IT IS AGREED as follows.

1. INTERPRETATION

1.1 In this Agreement:

"Affiliate" means, in relation to any specified person, any other person directly or

indirectly Controlling or Conffolled by, or under direct or indirect common Control

with, the specified person.

"Business Day" means any day other than a Satwday or Sunday or a public holiday in

England & Wales.

"Completion Date" means the date of this Agreement.

"Control" means the power of a person to secure that the affairs of another person are

cunclucted directly or indirectly in accordance with the wishes of that person'

including by mcans of:

(l)

(2)

THIS AGREEMENT is made on l1 kpil ZO\O

(B)
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(a) in the case of a company, being the beneficial owner of more than 50 per cent.

of the issued share capital of, or of the voting rights in, that company, or

having the right to appoint or remove a majority of the directors or otherwise

control the votes at board meetings of that company by virlue of any powers

conferred by the articles of association, shareholders' agreement or any other

document regulating the affairs of that company; and

(b) in the case of a partnership, being the beneficial owner of more than 50 per

cent. of the capital of that partnership, or having the right to control the

composition of or the votes to the majority of the management,

and "Controlled" and "Controlling" shall be construed accordingly.

"Insolvency Event,'means, in respect of any party, any of the following events:

such party is unable or admits inability to pay its debts as they fall due,

s.trp"trdr making payments on any of its debts or, by reason of actual or

anticipated financial difficulties, cornmences negotiations with one or more of
its creditors with a view to rescheduling any of its indebtedness;

a moratorium is declared in respect of any indebtedness of such party;

the suspension'of payments, a moratorium of any indebtedness, winding-up,

dissoluiion, administration of, or the appointment of an administrator to, such

party;

a composition or assignment with any creditors of such party arising from or

as a risult of the inability of such party to repay its debts as and when they

become due;

the appointment of a provisional liquidator, a liquidator, receiver, receiver or

*anug"t, administrative receiver, administrator, compulsory or interim

manager or other similar officer in respect of such party or any of its assets;

the enforcement by a creditor of any security over any assets of such party; or

TJr"r::t".r;i: il:ffi# 
event under paragraphs (a) to (f) in anv jurisdict.O

"Intellectual Property Rights" or "IPR" means:

patents, trade marks, service marks, logos, designs, devices, trade, business,

brand and sompany names, intemet domain nalnes, e mail addresses,

copynights, database rights, rights in software (including source code and

object code), know-how, whether such rights or intellectual property is
registered or not;

rights under licences, consents, orders, statutes or otherwise in relation to a

right in paragraph (a);

(a)

(b)

(c)

(d)

(e)

(0

(g)

(a)

(b)
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(c) rights in inventions, discoveries, designs (including website designs),
drawings, pattems, techniques, know-how or other design, manufacturing,
scientific, technical or commercial information, performances, semi-conductor
topographies, marketing material and the presentation of goods and services;
and

(d) rights to apply for the registration or other protection ofall or any ofthe rights
and intellectual property referred to in paragraphs (a), (b) and (c),

in each case in any jurisdiction.

"Software" means the software described in Schedule 1 and specifically excludes any

modifications of, enhancements or improvements to, or derivative works based on, the
Software created by or on behalf of the Licensor after the date of this Agreement.

In this Agreement, a reference to:

1.2.1 a statutory provision includes a reference to the statutory provision as

modifred or re-enacted or both from time to time before the date of this
Agreement and any subordinate legislation made under the statutory provision
(as so modified or re-enacted) before the date of this Agreement;

1.2.2 a "person" inchrdes a reference to any individual, firm, company, corporation
or other body corporate, goverrunent, state or agency of a state or any joint
venture, association or partnership, works council or employee representative
body (whether or not having separate legal personality);

1.2.3 a "party" includes a reference to that party's successors and permitted assigns;

1.2.4 the singular includes the plural and vice versa (unless the context otherwise
requires);

1.2.5 a clause or schedule, unless the context otherwise requires, is a reference to a
clause of or schedule to this Agreement; and

1.2.6 an obligation to indemnifu any person:

is to be construed as including an obligation to hold that person
harmless and to keep that person indemnifred; and

against a liability is to be construed as including an obligation to
indemnify that person against each loss, liability, and cost (including
legal expenses) arising as a result of defending or settling the claim
which gave rise gave rise to the claim under the indemnity; and

shall be construed as including an obligation to indemnify, to the
extent relevant, each director, officer, employee or contractor of that
person.

1-he c.iu.sdem generis principle of construction shall not apply to this Agreement.
Accordingly, general words shall not be given a restrictive meaning by reason of their

(a)

(b)

(c)

1.3
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1.4

2.

2.1

being preceded or followed by words indicating a particular class of acts, matters or

things or by examples falling within the general words. Any phrase introduced by the

terms "other", "including", "include" and "in particular" or any similar expression
shall be construed as illustrative and shall not limit fhe sense of the words preceding
those terms.

The headings in this Agreement are for convenience only and shall not affect the

interpretation of this Agreement.

GRANT OF LICENCE TO EXCELSOFT

Subject to clause 2.2below and in consideration for the sum of f,,I, receipt of which il
hereby acknowledged, the Licensor hereby grants to Excelsoft with effect from th!
date of signature hereof a revocable (on the terms hereof), perpetual, non-exclusive,
royalty-free licence to continue to:

2.t.1 use the Software for the pu{poses of providing services to those third parties

identified or refered to in Schedule 2 (List I and List 2) in the same manner

that Excelsoft had provided services to them (in the case of the third parties

listed or referred to in List 1) or in substantially the same manner that

Excelsoft had provided services to the third parties listed or referred to in
Schedule 2 List I (in the case ofthe third parties listed or referred to in List 2),

immediately prior to the Completion Date;

2.t.2 distribute the Software and the related content limited to the text books

published by the National Council for'Education Research and Training, for
K-12 schools only in India; and

2.1.3 distribute the Software and the related content for the engineering education

sector to technical universities and colleges which are delivering the Indian

technical education curriculum (for engineering) to students and relevant

support and teaching staff,

and for no other purpose without first having obtained the Licensor's prior
consent.

The licence granted in clause 2.1 to Excelsoft specifically does not include:

2.2.1 the right to modify, enhance, adapt, maintain, support or in any other way

change the Software, or to sub-licence the rights granted to it in clause 2.1,

save to the extent required to enable Excelsoft to comply with its obligations

to those parties listed or referred to in Schedule 2 of this Agreement and/or to

perform those other activities permitted under clause 2.1 ;

2.2.2 the right to sub-license the Software, and/or use the Software to provide

services, to Cengage Leaming India and/or Cengage Leaming Singapore

("Cengage Custonrers") iu the event that any Cengage Customer transfcrs

any IPR, services and/or any products that are developed and/or provided by

written

o2.2
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2.3

Excelsoft to any Afhliate, business partner or business operation ofa Cengage
Customer; and

2.2.3 the right to sub-license the Software to any of those third parties identified or
refened to in Schedule 2. For the avoidance of doubt, the parties acknowledge
and agree that the third parties identified or referred to in Schedule 2 do nbt
and shall not have access to the Software (including any ofthe code pertaining
to the Software) but may have access to tools for the puposes of accessing
content (including without limitation those tools embedded or otherwise
contained in the Software).

Excelsoft shall from time to time (but not more than once in any consecutive six
month period during the term of this Agreement) at the Licensor's request and subject
to the Licensor complying with any relevant conhdentiality undertakings (which may

include but are not limited to those set out in clause 8 of this Agreement where an

agreement or information disclosed under this clause 2.3 requires otherwise), provide

to the Licensor information about the way and extent to which the Software is used by

Excelsoft pursuant to the licence granted under clause 2.1, including if requested

extracts from Excelsoft's agreements with the third parties identified or referred to in
Schedule 2 (which may be redacted for commercially sensitive information).

On request and on giving notice (which must not be less than 5 Business Days), the
Licensor may access and audit the records of Excelsoft which are reasonably
necessary to verify and confirm Excelsoft's gompliance with the terms of this
Agreement. The Licensor may only exercise the access and audit rights under this
clause once for each consecutive 6 month period during the term of this
Agreement. Excelsoft shall provide reasonable assistance in relation to such audits.

NO LIABILITY

Excelsoft's use of the Software is at its own risk and the Licensor gives no warranty or
undertaking, and makes no representation, in respect of the Software (including that
the Software is non-infringing, without defects or fit for any purpose).

The Licensor will have no liability to Excelsoft and any end user customer of
Excelsoft in respect of the use of the Software. To the maximum extent possible,
Excelsoft shall and agrees to exclude and disclaim the Licensor's liability to each end
user customer in its contractual agreement with such end user customer.

Excelsoft hereby indemnifies and shall hold harmless the Licensor from and against
all claims, losses, damages, costs (including legal costs), expenses and liabiiities
resulting from or in respect of any claims made by any third parties (including the

third parties identified or referred to in Schedule 2) to whom or for whom Excelsoft
hrs rn:rdc available or has used the Software.

2.4

3.1

3.2

3.3
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4. OTHERUSE

If Excelsoft wishes to use, modify, enhance, adapt, maintain, support or in any other

*uy 
"tt*g" 

the Software or sub-license it in any way that is not permitted by the

licence granted in clause 2. l, it shall first require the Licensor's prior written approval'

The Licensor may gant or refuse such approval in its sole discretion and if it grants

,fr. **", t"uy g;dt it on such terms and conditions as the Licensor may at the time

determine.

IPRTITLE

All Intellectual Property Rights and goodwill resulting from the-use bV Excelsoft |
the software shall-inure to the benefrt of the Licensor. Excelsoft hereby assigtlJ
iir"iar"g by way of future assignment) the benefit of such Intellectual Property

iltgh,, ;? gooawi11, and agrees to execute such documents and take such other steps

as the Licensor may reasoiably require (subject to the Licensor paying Excelsoft's

reasonable costs incuned in complying with this obligation) in order for the Licensor

and/or its nominee to obtain the frrll benefrt of any such Intellectual Property Rights

and goodwill.

WARRANTIES.

As at the date ofsignaiure hereof, each party warrants to the other that:

6.1.1 it is a limited company duly established under the laws of the respective

jurisdiction indicatei in ttre ire-ambles to this Agreement and has been in

tontinuous and valid existence since incorporation;

6.l,2ithastheright,powerandauthority,andhastakenallactionnecessary,to
execute, deliver a.rd exercise its rights, and perform its obligations, under this

Agreement;

6. 1.3 this Agreement does not conflict with or result in a breach of any of the terms'

conditions or provisions of, or constitutes a default or requires any consent

under, any agreement or other instrument or arrangement to which it or any of

its assets arebound; and 
O

6.t.4 no consent, approval, regulatory requirement or any requirement under anf
law is requirei-to U. obtalined, fulfil[d or performed by it before being asked

lawfullytoenterinto,andperformitsrespectiveobligationsunderthis
Agreement.

TERMINATION

The Licensor may terminate this Agreement with immediate effect by giving notice to

Excelsoft if any ofthe following events occur:

7 .t .t if Excelsoft commits a material breach of this Agreement which is not capable

of bcing remedied, or which is capable of being remedied but has not been

6.

7.

7.1
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7.2

remedied within 30 days from the date of written notice requiring it to do so;

or

7.1.2 if Excelsoft is subject to an lnsolvency Event.

Any termination of this Agreement shall not affect any of the parties' accrued rights

and obligations under this Agreement as at the date of termination but, for clarity, the

licence in clause 2.1 shall cease immediately on termination of this Agreement.

Clauses 3, 5 and 7 through 12 (inclusive) shall survive termination of this Agreement.

Immediately on termination of this Agreement, Excelsoft shall cease to use the

Software and shall promptly return to the Licensor or destroy (at the Licensor's

discretion) all copies of the Software in its possession or control, and certifr the same

to Licensor.

CONFIDENTIAL INFORMATION

For the pulposes of this clause 8, "Confidential Information" means all information

of a confidential nature disclosed by whatever means by one party (the "Disclosing
Party") to any other party (the "Receiving Party") and includes all information
disclosed by or to the 'Licensor and includes the provisions and subject matter of this

Agreement.

Each party undertakes to keep, and shall procure that each ofits Affiliates shall keep,

the Confidential lnformation confidential and not disclose it to any person, other than

as permitted under this clause 8.

Clause 8.1 shall not apply to the disclosure of Confidential Information if and to the

extent:

8.2.1 required by any law or by regulation of any country with jurisdiction over the

affairs of the Receiving Parfy; or

8.2.2 required by the rules of any secwities exchange on which securities of the

Receiving Party or any of its Affiliates are listed; or

8.2.3 required by any court of competent jwisdiction or any competent judicial,
governmental, supervisory or regulatory body; or

t.2.4 that such information is in the public domain other than through breach of this

clause,

provided that, in the case of clauses 8.2.1,8.2.2 and 8.2.3, the Receiving Party will to
the extent reasonably practicable and permitted by such law or body promptly notify
the Disclosing Party and co-operate with the Disclosing Party regarding the timing
and content of such disclosure and any action which the Disclosing Party may

reasonably wish to take to challenge the validity of such requirement.

7.3

7.4

8.

8.1

8.2
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8.3 The Receiving Party may disclose Confidential Information to its Affrliates and to the

directors, officers, employees, advisers, lenders and direct and indirect shareholders of
the Receiving Party and its Affiliates, provided that the Receiving Party makes each

such recipient aware of the obligations of confidentiality assumed by it under this

Agreement and provided that it uses reasonable endeavours to ensure that such

recipient complies with those obligations as if it was aparty to this Agreement.

9. NOTICES

Any notice or other communication under or in connection with this Agreement shall

be in writing and shall be delivered personally oI sent by registered mail, courier or
fax, to the party due to receive the notice at its address set out in this Agreement ol
such other address as any party may specify by notice in writing to the other. Anlt
notice or other communication under or in connection with this Agreement may be

sent by e-mail as long as it is followed up by written notice sent by registered mail,
courier or fax.

All notices to the Licensor must be sent to:

Cyclonehaven Limited
Delta Place, 27 BathRoad, Cheltenham, Gloucestershire, GL53 7TH
Tel: +44 (0)1242278202
Fax: +44 (0)1242253076
Attention: Ian Andow

All notices to Excelsoft must be sent to:

Excelsoft Technologies Private Limited
l-8, Hootagalli Industrial Are4 Mysore 570 018, India
Tel: +91 821 4282000
Fax: +91 821 4282208
Attention: Sudhanva D

In the absence of evidence of earlier receipt, any notice or other communications shall

be deemed to have been duly given:

g.4.1 if delivered personally, when left at the address referred to in clause ,-, O
clause 9.30, provided that if the date of delivery is not a Business Day, then

delivery shall be deemed to occur on the next succeeding Business Day;

g.4.2 ifsent by registered mail or courier service, 48 hours after guaranteed delivery
time; and

g.4.3 if sent by fax, when confirmation of its transmission has been recorded on the

sender's fax machine.

IO. (;ENEITAL

10. I No varialion of this Agreement shall be valid unless it is in writing and signed by or
on behalf'o1'cuch oftlre parties.

9.1

9.2

9.3

9.4
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10.2 The failure to exercise or delay in exercising a right or remedy under this Agreement
shall not constitute a waiver of the right or remedy or a waiver of any other rights or
remedies and no single or partial exercise of any right or remedy under this
Agreement shall prevent any further exercise of the right or remedy or the exercise of
any other right or remedy.

10.3 The rights and remedies contained in this Agreement are cumulative and not exclusive
of any rights or remedies provided by law.

10.4 If any provision of this Agreement is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, this shall not affect or impair the

legality, validity or enforceability in that jurisdiction of any other provision of this
Agreement. The parties shall negotiate in good faith to replace such illegal, invalid or
unenforceable provision with a valid provision, which, as far as possible, has the same

legal and commercial effect as the provision which it replaces.

10.5 This Agreement may be executed in any number of counterparts each of which when
executed and delivered shall be an original, but all the counterparts together shall
constitute one and the same instrument.

10.6 Unless otherwise agreed, each party shall bear its own costs and expenses of the

negotiation, preparation, execution and implementation of this Agreement and of all
other documents referr'ed to in it.

11. ENTIREAGREEMENT

This Agreement constitutes the entire agreemdnt and supersedes any previous
agreement, between the parties relating to the subject matter of this Agreement. No
representation, warranty or undertaking given between the parties at any stage prior to
or after the execution of this Agreement shall be valid and binding as between the
parties unless and to the extent that the representation, wananty or undertaking has

been reduced to writing and expressly set out in this Agreement.

12. GOVERNING LAW AND JURISDICTION

l2.l This Agreement is governed by, and shall be construed in accordance with, English
law.

12.2 The courts of England and Wales shall have exclusive jurisdiction over the
interpretation of this Agreement.

12.3 Excelsoft hereby appoints EC3 Services Limited of 5l Eastcheap, London EC3M 1JP,

United Kingdorn (ref: 1003376/ADM), United Kingdom, as its process agent to
receive on its behalf service of process of any proceedings in the United Kingdom.
Such service shall be deemed completed on delivery to such process agent, whether or
not it is forwarded to Excelsoft. Iffor any reason such process agent ceases to be able

to act as process agent, Excelsoft irrevocably agrees to appoint a substitute process

agent and to deliver to the Licensor a copy ofthe new process agent's acceptance of
that appointment within 10 Business Days thereof.
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SCHEDULE 1

THE SOFTWARE

Description of the Software: ibook technology

Any and all functionality provided by the ibook technology in existence as at the date of signing of

this Agreement, including the following:

Flash iBook Reader
This is the iBook reader, implemented in Flash/Actionscript.

The features included in the book reader are:

I I - Zoom (click 2 zoom and the default zoom implementation)

- Highlight tool

- Pen tool

- Snapshot tool

- Note tool

- Eraser tool
- Full screen mode view mbdifications

Single page, double page view

- Page flip and Vertical scroll views

- Hotspots and weblinks for external content

, - Voice annotations - working with a wowza media server

Drag and drop of annotations and tool bar

- Sharing ofannotation sets between user groups

- Search text in a book

- Jump to page

! , tr - Print (single page, double page)

- Bookmark manager

- Persistence of all annotations

- All associated server side for the above listed features and:

- Specific developments for NT and Noordhoof such as

. UDB/DRM lntegration

. Shared Annotation site for K!Books

Fl;rsh Catalogviewer
This is the catalog viewer, implemented in Flash/Actionscript.

This is the version currently being served to lnfinitas op-cos like Nelson Thornes and Noordhoff.

It shows a particular use/s catalog of books, allows the user to check the Table of contents of any

particular book and subsequently launch the book reader for any chapter of a selected book.
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il,essons
This feature enables us to play pre-recorded video lessons within the iBook reader.

A video lesson is first prepared using some sort of a production process (there is no studio

application for recording a lesson). Each lesson is completely defined in an XML file which describes.

which audio/video elements are played at what times within a video lesson. The XML file also

defines which events (page flip, zoom, highlight, etc) are fired at what times within a video lesson.

A player has bden developed which can read an iLesson XML and render it as an overlay on the iBook

player.

Enhanced Page FIip POC

This POC was aimed at improving the page-flip effect and making it more realistic.

Whiteboard POC

This pOC aims at demonstrating how real time synchronization can be achieved between teacher

and students who are co-browsing a book. Actions that the teacher performs - like page flip,

highlight, etc are automatically reflected on the student view as well'

A basic Tornado server was setup to enable event based push mechanism between the server and

the clients.

Offline versi0n POC

This POC enables us to have a completely offline reader running on the Adobe AIR platform. Saving

of annotations, Search, etc are all performed locally on the user's machine.

This POC also included extensive encryption and data-security analysis. Different schemes (full AES,

partial AES, XOR encoding, etc) were analyzed for best security and performance'

Other
. The Flex prototype ofthe book view Ul

. Organisation/subscription administration application and associated Ul for the customer service

team

r The production tool chain, including:

o PDF to ES i-Book conversion tools

Proofing tools

Hot-spotting Flash application and associated server-side components
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Other POCs
r Book viewer embedding widget POC

. Alternative platform POCs:

o AppEngine Python & Java implementations of the book viewer application

o Book viewer application ported to run against MySQL rather than MS sQL

Documentation
All documentation available in respect of any of the above items.
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SCHEDULE 2
THIRD PARTY SERVICE RECIPIENTS

List I

r Cengage Leaming India (subject to the restricti on in clawe 2.2.2)

r Cengage Learning Singapore (subject to the restriction in clause 2.2.2)

r Free i-book content, as part of the K-12 solution in India based on CBSEAICERT,
provided to k-12 schools

r Engineering education sector content in India for students and relevant support and
teaching staffof technical universities and colleges

List2

As at the Completion Date, Excelsoft has submitted proposals to the following third parties.

e Guardian Professional, UK

o Indialnfoline, India

o Kotak Bank, India

Reliance Retail, India

. Manipal Universal Leaming

r MeritTrac

r.. . T.I.M.E.

. Cisco

o Council for Scientific and Indwtrial Research, India

. Fish & Richardson, USA

. IPAI, Califomia

r Formulate IP, lndia

o JSS International School, Dubai

r JSS Schools in India

r Excel Public Schools in India
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EXECUTED by the parties

Sigrred on' l'{ AtRlu zoto

Location:

ey' hJt@ 4&f,nrreP

duly authorised representative of

CYCLOII.EIIAVEN LIMITED

Signed on:

Locafion:

By:

Position:

Signature:

duly authorised representative of )

EXCELSOFT TECHNOLOGIES PRIVATE LIMITED )o
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EXECUTED by the parfies

Signed on:

Location:

By:

Position:

Signature:

duly authorised representative of

CYCLONEIIAVEN LIMITED

Signed on:

'Lorxtion:

IL A(rctu zoto

sy, J\".fillwAtrr4
Position: CFt

.h
Sienature: J U-r

4",- .

duly authorised representative of )

EXCELSOFT TECIINOLOGIES PRIVATE LIMITED
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(A)

TIIIS AGREEMENT is made o,, IT KpiI 2O1O

--v-
BETWEEN:

(i) CYCLONEHAVEN LIMITED (Reg no. 7093115), a company incorporated in
England, whose registered office is at Delta Place, 2j Bath Road, Cheltenham,
Gloucestershire, GL53 7TH ("Newco"); and

(2) ExcELSoFT TEcHNoLoGrEs PRTVATE LIMITED, a company incorporated
under the provisions of the Indian Companies Act, 1956 and having its registered
office at 1-8, Hootagalli lndustrial Area, Mysore 570 018, Iadia ("Excelsoft")

RECITALS

Excelsoft has developed certain software that coverts books and text into electronic
books and text, and that allows those electronic books and text to be hosted online and
to be firrther manipulated and enhanced, including providing interactivity with the end

(B) Excelsoft and EEH (BIDCO) Limited are shareholders in Newco and, pursuant to the
subscription and shareholders agreement relating to Newco between them, entered
into on the date hereof ("Shareholders Agreement"), Excelsoft has agreed to assign
all its right, title and interest in and to the software referred to in Recital (A) to Newco,
to enable Newco to use, further develop and exploit the same.

IT IS AGREED as follows:

1. INTERPRETATION

1.1 In this Agreement:

"Affiliate" means, in relation to any specified person, any other person directly or
indirectly Controlling or Controlled by, or under direct or indirect common Control
with, the specified person.

"Business Day" means any day other than a Saturday or Sunday or a public holiday in
England & Wales.

"Control" means the power of a person to secure that the affairs of another person are
conducted directly or indirectly in accordance with the wishes of that person,
including by means of:

(a) in the case of a company, being the beneficial owner of more than 50 per cent.
of the issued share capital of, or of the voting rights in, that company, or
having the right to appoint or remove a majority of the directors or otherwise
control the votes at board meetings of that company by virtue of any powers
confened by the articles of association, shareholders' agreement or any other
document regulating the affairs of that company; and
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(d)

(b) in the case of a partnership, being the beneficial owner of more than 50 per

cent. of the capital of that partnership, or having the right to control the

composition of or the votes to the majority of the management,

and "Controlled" and "Controlling" shall be construed accordingly.

"Intellectual Property Rights" or "IPR" means:

(a) patents, copyrights, database rights, rights in software (including source code

and object code), know-how, whether such rights or intellectual property are

registered or not;

o) 
ffiltrTlTrl'"ffiili; "ont"ntt' 

orders' statutes or otherwise in relation'O

(c) rights in inventions, discoveries, designs (including website designs),
drawings, pattems, techdques, know-how or other design, manufacturing,
scientific, technical or commercial information, performances, semi-conductor
topographies, marketing material and the presentation of goods and services;
and

rights to apply for the registration or other protection of all or any of the rights
and intellectu4l property referred to in paragraphs (a), (b) and (c),

in each case in any jurisdiction.

"SARAS Software" means the software owned and used by Excelsoft as at the date
hereof and commonly known as SARAS.

"Software" means the software described in Schedule l.

ln this Agreement, a reference to:

1.2.1 a statutory provision includes a reference to the statutory provision as

modified or re-enacted or both from time to time before the date of this
Agreement and any subordinate legislation made under the statutory provision_
(as so modified orie-enacted) befoie the date of this Agreement; 

O
1.2.2 a "person" includes a reference to any individual, firm, company, corporation

or other body corporate, govemment, state or agency of a state or any joint
venture, association or parbrership, works council or employee representative

. body (whether or not having separate legal personality);

1.2.3 a "party" includes a reference to that party's successors and permitted assigns;

1.2.4 the singular includes the plural and vice versa (unless the context otherwise
requires);

1.2.5 a clause or schedule, unless the context otherwise requires, is a reference to a

clause of or schedule to this Agreement; and

1.2

(lli ? lli5i5(i vl0A l0 ,1(),1(,lt I'x,



1.3

r.2.6 an obligation to indemnify any person:

(a) is to be construed as including an obligation to hold that person
harmless and to keep that person indemnified; and

(b) against a liability is to be construed as including an obligation to
indemnify that person against each loss, liability, and cost (including
legal expenses) arising as a result of defending or settling the claim
which gave rise gave rise to the claim under the indemnity; and

(c) shall be construed as including an obligation to indemnify, to the
extent relevant, each director, officer, employee or contractor of that
person.

The eiusdem generis principle of construction shall not apply to this Agreement.
Accordingly, general words shall not be given a restrictive meaning by reason of their
beilg preceded or followed by words indicating a particular class of acts, matters or
things or by examples falling within the general words. Any phrase innoduced by the
terms "other", "including", "include" and "in particular" or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding
those terms.

The headings in'this.Agreement are for convenience only and shall not affect the
interpretation of this Agreement.

ASSIGNMENT OF IPR IN TIIE SOT-TWARE TO NEWCO

lo consideration of Newco agreeing to make payment to Excelsoft in accordance with
clause 3 below, Excelsoft hereby assigns to Newco, absolutely and with full title
guarantee, with effect from 23:00 on 31 March 2010 (India time) ("Effective Time"):

2.r.1 all Intellectual Property Rights of whatever nature in the software (including
all Intellectual Property Rights created between the Effective Time and the
date that this Agreement is signed by the last signing party), for the full term
during which those rights and any renewals and extensions of those rights
subsist, including:

(a) the exclusive right to do and to authorise others to do the acts restricted
by Part 1 of the Copyright, Designs and Patents Act 1988 Act in
relation to the Software in the United Kingdom; and

all rights of a similar nature to those described in clause 2.1.1(a) above
conferred in respect of the Software by the laws in force in all other
countries: and

2.1.2 the right to sue for and to recover damages and other remedies in respect of
any infringement of the Intellectual Property Rights in the Software which
may have occurred before the date that this Agreement is signed by the last
signing party.

t.4

2.

2.1

(b)
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2.2 Excelsoft hereby waives, and shall ensure that each of its Affiliates, contractors
(including sub-contractors), agents, members, shareholders, directors and staff (in
each case, whether past or present), shall waive, its right to be identified as the author
of the Software or any part thereof and its right to object to derogatory treatment of
the Software or any part thereof.

For clarity, nothing in this Agreement (including clause 2.1) shall operate to transfer

to Newco any of Excelsoft's rights or title in the SARAS Software.

CONSIDERATION

Newco shall pay to Excelsoft, immediately after sigaature of this Agreement by tf
last of the parties hereto, by way of electronic transfer to Excelsoft's acco,!
(Syndicate Bank, K.R Circle, Mysore Branch, MYSORE - 570 018; Swift Accouni-
Code: SYNBINBB08T; Cunent account number: 17001010001338), the sum of
f892,857 in consideration for the assignment of the Intellectual Property Rights under

clause 2.

Excelsoft shall account, and agrees to bear the payment, for any and all taxes, rates
and duties that are payable or applicable under Indian law in relation to the
consideration paid by Newco under this clause 3 for the assignment of the IPR under
clause 2. If Newco is required to make any payments to an Indian authority for any
such taxes, rates or duties, Excelsoft shall indemnify and reimburse Newco for the
amount of any such payments made.

PROVISION OF SOFTWARE AND RELATED MATERIALS

Excelsoft shall upon signature of this Agreement by the last of the parties hereto
deliver to Newco all copies and versions of:

4.1.1 the Software (including the underlying source code and object code and prior
versions, including test and development versions, thereof);

4.1.2 all associated development files (including build files, images, data files,
plans and scripts, and so on) necessary or desirable to continue
development and use of the Software, including (to the extent available):

(a) the application and shared annotations;

(b) offline reader;

(c) production and conversion tools;

(d) proofs of concept or R&D projects related to any of the above; and

4.1.3 all related materials (including documents, user guides, manuals, technical and
other specifications, data sheets and test information),

including, in each case, in its and/or its Affiliates', and/or its and/or their sub-
contractors', possession or control.

2.3

3.1

3.2

4.

4.1

test
the

o
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4.2 On request by Newco, Excelsoft shall, at its cost and expense, promptly provide all
reasonable training and related documented information (including an user guide) as

is necessary to enable a reasonably skilled and competent person to be able to
understand, use, maintain and modify the Software independently of extemal
resoruces. Such training and documentation shall include (at a minimum) and be
limited to the following terms:

4.2.1 be provided within the 12 month period following on and from the date of
signing of this Agreement by both parties;

4.2.2 three (3) face to face sessions (in India) of at least four (4) business days per
session;

4.2.3 10 telephone calls per month; and

4.2.4 the following user documentation (to the extent available):

standards and best practice guides;

a documented overview of the Software framework;

logical entity relationship model for the Software databases;

automhted build and test procedures;

deployment processes for moving through test envircnments;

documented problem determination guides;

standards for logging and viewing logs; and

source code documentation and know-how.

Any training, information and/or documentation required in addition
requirements shall be provided at Newco's cost and expense, subject
agreement between the parties.

Excelsoft wanants to Newco and undertakes that the materials to be delivered by it
under clause 4.1 constitute all materials which embody the Intellectual Property

Rights in the Software, and which a reasonably skilled computer programmer may
require to use, maintain, enhance and operate the Software.

FURTIIER ASSURANCE

At the request of Newco at any time, Excelsoft shall at its own cost and expense do
(and procure that each of its Affiliates, contractors (including sub-contractors), agents,

members, shareholders, directors and staff (in each case, whether past, present of
future) shall do), all things necessary or desirable to:

5.1. I implement this Agreement and perfect Newco's title in and to the Software;

(a)

o)

(c)

(d)

(e)

(0

(e)

(h)

to these
to prior

4.3

I lK 2 tl{5456,v l{)A -5- 70-40468196



6.

6.1

allow and assist Newco to verify that all the Intellectual Property Rights in the
Software have been assigned to it and that Excelsoft has complied with its
obligations under this Agreement.

IPRINDEMNITY

Excelsoft hereby indemnifies and shall hold harmless Newco from and against all
claims, Iosses, damages, costs (including legal costs), expenses and liabilities
resulting from or in respect of any claim (including any claim by any customer of
Newco) that the Software or any other materials (including materials contemplated by
clause 4) made available by or on behalf of Excelsoft under or in connection with the

Agreement infringes any third party's lntellectual Property Rights (including al1|
trade marks, service marks, logos, designs, devices, trade names, internet domaJ
names) of whatever nature anywhere in the world.

If Newco wishes to rely on the indemnity given to it under clause 6.1 above, it must:

6.2.1 notify Excelsoft as soon as may be reasonably practicable of the matter and
consult with Excelsoft with respect to the matter;

6.2.2 at Excelsoft's cost and expense, take any action and institute and conduct any
proceedings rgquired by Excelsoft in accordance with its requirements, and
give any further information and assistance that Excelsoft may reasonably
request and Newco is reasonably able to provide, to:

(a) dispute, resist, appeal, compromise, defend, remedy or mitigate the
matter; or

(b) enforce against a person Excelsoft.'s rights in relation to the matter;

6.2.3 in connection with proceedings related to the matter (other than against
Excelsoft) use advisers chosen by Excelsoft and, if Excelsoft requests, allow
Excelsoft the exclusive conduct of the proceedings; and

6.2.4 not admit liability in respect of, or settle or prejudice in any way, the matter
without frst obtaining Excelsoft's written consent. 

a
In the event of any claim of infringement, Excelsoft shall at its own option, cost anal-
expense, promptly do one or more of the following (without prejudice to its obligation

to indemnify Newco pursuant to clause 6.1 above):

6.3.1 praaure for Neweo the nght to conturue using the infringing IPR;

6.3.2 modify the infringing IPR so that the relevant IPR is non infringing, but
without in any way detracting from its overall performance; and/or

6.3.3 replace the infringing IPR with other non-infringing items or services having a

capability in substantially all respects equivalent to the infringing IPR.

6.2

6.3
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7. WARRANTIES

As at the date of signature hereof, each party warrants to the other that:

7.r.r it is a limited company duly established under the laws of the respective
jurisdiction indicated in the pre-ambles to this Agreement and has been in
continuous and valid existence since incorporation;

7.1.2 it has the right, power and authority, and has taken all action necessary, to
execute, deliver and exercise its rights, and perform its obligations, under this
Agreement;

'7.t.3 this Agreement does not conflict with or result in a breach of any of the terms,
conditions or provisions of, or constitutes a default or requires any consent
under, any agreement or other instrument or al:rangement to which it or any of
its assets are bound; and

7.1.4 no consent, approval, regulatory requirement or any requirement under any
law is required to be obtained, fulfilled or performed by it before being asked
lawfully to enter into, and perform its respective obligations under this
Agreement,

NOTICES

Any notice or other communication under or in connection with this Agreement shall
be in writing and shall be delivered personally or sent by registered mail, courier or
fax, to the party due to receive the notice at its address set out in this Agreement or
such other address as any party may specify by notice in writing to the other. Any
notice or other communication under or in connection with this Agreement may be
sent by e-mail as long as it is followed up by written notice sent by registered mail,
courier or fax.

All notices to Newco must be sent to:

Delta Place, 27 Bath Road, Cheltenham, Gloucestershire, GL53 7TH
Tel: +44 (0) L242278202
Fax: +44 (0)1242253076
Attention: Ian Andow

All notices to Excelsoft must be sent to:

1-8, Hootagalli Industrial Area, Mysore 570 018, India
Tel: +91 8214282000
Fax: +91 8214282208
Attention; Sudhanva D

In the absence of evidence of earlier receipt, any notice or other communications shall
be deemed to have been duly given:

8.

8.1

8.2

8.3

8.4
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9.

9.1

9.2

8.4.1 if delivered personally, when left at the address referred to in clause 8.2 or 0,

provided that if the date of delivery is not a Business Day, then delivery shall
be deemed to occur on the next succeeding Business Day;

8.4.2 if sent by registered mail or courier service, 48 hours after guaranteed delivery
time; and

8.4.3 if sent by fax, when confirmation of its transmission has been recorded on the
sender's fax machine.

GENERAL

No variation of this Agreement shall be valid unless it is in writing and sigled by
on behalf of each of the parties.

The failure to exercise or delay in exercising a right or remedy under this Agreement
shall not constitute a waiver of the right or remedy or a waiver of any other rights or
remedies and no single or partial exercise of any right or remedy under this
Agreement shall prevent any further exercise of the right or remedy or the exercise of
any other right or remedy.

The rights and remedies contained in this Agreement are cumulative and not exclusive
of any rights or remedies provided by law.

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, this shall not affect or impair the
legality, validity or enforceability in that jurisdiction of any other provision of this
Agreement. The parties shall negotiate in good faith to replace such illegal, invalid or
unenforceable provision with a valid provision, which, as far as possible, has the same
legal and commercial effect as the provision which it replaces.

This Agreement may be executed in any number of counterparts each of which when
executed and delivered shall be an original, but all the counterparts together shall
constitute one and the same instrument.

Unless otherwise agreed, each party shall bear its own costs and expenses of the
negotiation, preparation, execution and implementation of this Agreement and of i
other documents referred to in it. It

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement, and supersedes any previous
agreement, between the parties relating to the subject matter of this Agreement. No
representation, warranty or undertaking given between the parties at any stage prior to
or after the execution of this Agreement shall be valid and binding as between the
parties unless and to the extent that the representation, warranty or undertaking has
been reduced to writing and expressly set out in this Agreement.

9.3

9.4

9.5

9.6

10.
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11. GOYERNINGLAWANDJURISDICTION

11.1 This Agreement is governed by, and shall be construed in accordance with, English
law.

LL.z The courts of England and Wales shall have exclusive jurisdiction over the
interpretation of this Agreement.

11.3 Excelsoft hereby appoii'rts EC3 Services Limited of 51 Eastcheap, London EC3M lJP,
united Kingdom (ref: r0033'l6lADM), as its process agent to receive on its behalf
service of process of any proceedings in the United Kingdom. Such service shall be
deemed completed on delivery to such process agent, whether or not it is forwarded to
Excelsoft. If for any reason such process agent ceases to be able to act as process
agent, Excelsoft irrevocably agrees to appoint a substitute process agent and to deliver
to Newco a copy of the new process agent's acceptance of that appointment within 10
Business Days thereof.
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SCIIEDULE 1

TIIE SOF'TWARE

Description of the Software: ibook technology

Any and all functionality provided by the ibook technology in existence as at the date of signing of
this Agreement, including the following:

Flash iBook Reader
This is the iBook reader, implemented in Flash/Actionscript.

The features included in the book reader are:

Zoom (click 2 zoom and the default zoom implementation)

Highlight tool

Pen tool

Snapshot tool
Note tool

Eraser tool

Full screen mode view modifications
Single page, double page view
Page flip and Vertical scrollviews
Hotspots and weblinks for external content

Voice annotations - working with a wowza medii server

Drag and drop of annotations and tool bar

Sharing of annotation sets between user groups

Search text in a book

Jump to page

Print (single page, double page)

Bookmark manager

Persistence of all annotations

All associated server side for the above listed features and:
Specific developments for NT and Noordhoof such as

. UDB/DRM lntegration

. Shared Annotation site for KlBooks

FIash Catalog viewer
This is the catalog viewer, implemented in Flash/Actionscript.

This is the version currently being served to lnfinitas op-cos like Nelson Thornes and Noordhoff.

It shows a particular use/s catalog of books, allows the user to check the Table of contents of any
particular book and subsequently launch the book reader for any chapter of a selected book.
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iLessons
This feature enables us to play pre-recorded video lessons within the iBook reader.

A video lesson is first prepared using some sort of a production process (there is no studio
application for recording a lesson). Each lesson is completely defined in an XML file which describes

which audio/video elements are played at what times within a video lesson. The XML file also

defines which events (page flip, zoom, highlight, etc) are fired at what times within a video lesson.

A player has been developed which can read an iLesson XML and render it as an overlay on the iBook

player.

Enhanced Page Flip POC
This POC was aimed at improving the page-flip effect and making it more realistic.

Whiteboard POC
This POC aims at demonstrating how realtime synchronization can be achieved between teacher
and students who are co-browsing a book. Actions that the teacher performs - like page flip,
highlight, etc are automatically reflected on the student view as well.

A basic Tornado seryer was setup to enable event based push mechanism between the server and

the clients.

Offline version POC
This POC enables us to have a completely offline reader running on the Adobe AIR platform. Saving

of annotations, Search, etc are all performed locally on the use/s machine.

This POC also included extensive encryption and data-security analysis. Different schemes (full AES,

partial AES, XOR encoding, etc) were analyzed for best security and performance.

Other
. The Flex prototype ofthe book view Ul

. Organisation/subscription administration application and associated Ul for the customer service

team

o The production tool chain, including:

o PDF to ES i-Book conversion tools

o Proofing tools

o Hot-spotting Flash application and associated server-side components
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Other POCs
. Book viewer embedding widget POC

o Alternative platform POCs:

o AppEngine Python & Java implementations of the book viewer application

o Book viewer application ported to iun against MySeL rather than MS SeL

Documentation
All documentation available in respect of any of the above items. o
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EXECUTED by the parties

lq AFCIL zo\oSigned on:

vy, *t-€t€t', 4te,,rp(,<^

duly authorised representative of

CYCLONEHAVEN LIMITED

Signed on:

Location:

By:

Position:

Signature:

duly authorised representative of )

EXCELSOT'T TECHNOLOGIES PRIVATE LIMITED

UK-2.185456-v l0A 13-



EXECUTED by the parties

Signed on:

Location:

By;

Position:

Signature:

duly authorised representative of

CYCLONEI{AVEN LIMTTED

Signed on:

Location:

[{ AearL zoro

nv: l), (V"lpAr//,6

-
duly authorised represcntative of )

EXCELSO.FT TECHNOLOGIES PRIVATE LIII{ITED
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Bridgepoint Capital Limited

30 Warwick Street

London WIB 5AL

Tel: +44 (0) 207432 3500

Fax: +44 (0) 207432 3600

wwwbridgepoint.eu

To:

FAO: Chief Executive Officer
EUROPEAN EDUCATION HOLDINGS S.a.r.l (RCS B no 125331)
174 Route de Longwy
L-1940
Luxembourg

and

FAO: The Directors
EEH (BIDCO) LIMITED (Reg no. 06198281)
Delta Place
27 Bath Road
Cheltenham
Gloucestershire
GL53 7TH

and

FAO: The Directors
NELSON THORNES LIMITED (Reg no. 01083899)
Delta Place
27 Bath Road
Cheltenham
Gloucestershire
GL53 7TH

Date: 16 April2010

Dear Sirs

Consent required pursuant to a subscription and shareholders' agreement (the "2007
SSA'|) dated 3 August 2007 (as amended)

We refer to the 2007 SSA entered into between, inter alia, European Education Holdings
S.a.r.l. (the "Company") and Bridgepoint Europe III 'A' LP, Bridgepoint Europe III 'B' Lp,
Bridgepoint Europe III 'C' LP, Bridgepoint Europe III 'D' LP and Bridgepoint Europe III 'E'
LP (together, the "Lead Investors").

Pursuant to clause 8,1 of the 2007 SSA, we note that the Company is required to obtain the
consent ofthe Lead Investors before the Company or any ofits subsidiary undertakings, lnler
alia, (a) enter into any partnership or joint venture a.rrangement with any person or (b)
acquire any interest in any shares of any body corporate or other interest in another company.
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We note that it is contemplated that EEH (Bidco) Limited ("Bidco"), being a subsidiary
undertaking of the Company, will enter into certain joint venture arrangements (the "Joini
Venture Arrangements") with Excelsoft Technologies Private Limited (a company
incorporated in India) ("Excelsoft"), including (without limitation) the acquisition Uy fiiacl
of certain shares in cyclonehaven Limited (registered number: z093l15) ("wco";'*d th.
entry into a subscription shareholders' agreement with Excelsoft relating to the operation and
management of JVCo (the "JVCo SSA").

We also note that it is contemplated that Nelson Thomes Limited ("NT"), being a subsidiary
undertaking of the Company, will enter into a services agreement with JVCo pursuant tL
which JVCo will provide NT with certain services to allow NT to offers its customers a
hosted interactive electronic books solution (the "Services Agreement").

We further note that it is contemplated that NT will sign a commitnent letter (1|
"Commitment Letter") addressed to Excelsoft prusurmt to which NT would undertate tF
ensure that Bidco pays the relevant price to Exceisoft ifExcelsoft exercises its put option in
accordance with clause 10.5 of the JVCo SSA.

For the purposes ofthe 2007 SSA, we hereby consent to:

(a) the entry by Bidco into the Joint Venture Arrangements (including, without limitation,
the JVCo SSA);

(b) the entry into the Services Agreement by NT;

(c) the execution by NT of the Commitrnent.Letter; and

(d) the doing ofall such acts and things and the execution ofall such notices, certificates,
letters, deeds and other documents (whether before, on or after the date ofthis letter)
by or on behalf of Bidco, NT, the Company and./or any of the Company,s othei
subsidiary undertakings as may be required or desirable in connection with the Joint
venture Arrangements and/or the entry into the Services Agreement by NT.

Yours faithfi.rlly

Ramesh Ven

(as Manager for the Lead Investors)



FAO: The Directors
Excelsoft Technologies Private Limited
1-B Hootagalli Industrial Area
Mysore 571 186
India

Date: tl kf I zoro

Dear Sirs

Subscription and shareholders' agreement: Put Option

We refer to the subscription and shareholders' agreement (the "SSA") dated on or around the

date of this letter between EEH (Bidco) rimited (registered number 6198231) ("IL") and

Excelsoft Technologies Private Limited, a company incorporated in-lndia ("ES")' Unless the

*otot i"q"it"s oGrwise, terms defined in the SSA shall have the same meanings where

used in this letter.

ln consideration of ES entering into the SSA, we hereby undertake to ensure that IL pays the

Put Option Price to ES on the-<late of completion of the sale and purchase of the Put option

Shares specifred in clause 10.6.4 of the S'Se in the event that ES exercises the Put Option

r*"tfv in accordance with the provisions of clause 10'6 of the SSA'

Ow commitnent under this letter will be effective and binding upon and from execution of

tfri, t"tt", by us and will expire immediately (and we will have no furlher liability hereunder)

on the earliest to occur oi 19 if ES does not exercise the Put Option within the period

sp""ified in clause 10.6.2 of ihe SSA, the expiry of such period; (ii) if ES exercises the Put

dptioo *ithitt the period specified ilaclause-10.6.2 of the s,SA, completion of the sale and

pur"tase of the Pui Option Shares in accordance with the provisions of clause 10'6'4 of the
^SSe; 

ana (iii) terminaiion of the SSA in accordance with its terms'

The terms of this letter shall be govemed by and shall be construed in accordance with

English law. Any dispute arising ,.itd". o. in connection with this letter or the subject matter

hereofshall be biought exclusively in the courts ofEngland'

on behalf of Nelson Thomes

t,K-2399625-v3
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EXCET - SOF!'-.'i'r.'
TECHNOTOGIES PVT. LTD, 

-ii"r

CERfIFIED TIIAT THE I1OLL()WING IS A TRI'I copT oF THE RESoLUTIor{
PASAED BY TTIE BOASP OF DIRESTORS O} TXCEiLSOTT TECHNO.LOGIES
PRI1IATE LIUTTED {IIEREINAI'IER Rff.ERRED XP AS 'THE COIIPAI(Y'I OT{

![ONDAY, THE 29TH ![,ARCH 2OIO AI|D TIIAT IT IIAS BEEII ENTERED I}T TIIE
USUAL COI'R'SE OF BUSINESS IN TBE IIIIIUTES BOOK OF THE COIIPAIIY;AND

aIalTED TIIERETT{ BYTIIE SHARMAIT oI.THE UEET,INGAND Is ff AccoRI,AtTcE
WITH THE MEMORAI{DUII & ARHCLEST OF ASSOCIATION OF THE COMPAITY

aGENDA # 1 App,RO-trAl oF THE I$TELLECTUATJ pROpERTy ASSTGNMEilT
AGREEMEilT

"RESOLVED TIIAT after having perusd the draft of the IP assignment
agreement ("IP Acalgnnelt Agreement') to be entered into between
Excelsoft Technologies Private Limited ('Company'f and Gyclone
Haven Limited ("Gycloneo) whereby the Company proposes to assign
the intellectual property as identilied under the said agreement to
Cyclone the Board has satished itself that it is in the best interests of
the Company to execute the IP Assignment Agreement arrd herebSr
accords its approval to the execution of the IP Assignment Agreement
and such otlrer documehts in reldtion thereto.

RESOLVED FURTHER TIIAT Mr. D. Sudhanva, be and is hereby
authorized on behalfofthe Company to do all such other acts, deeda,
things, matterS as mdy be considered necessary or required for giving
effect to the aforesaid Resolution, and tlat he is further specifcally
authorised to enter into, sign and eiecute the IP Assignment
Agreement for and on behalfofthe Company and to do all ouch other
acts and deeds he may consider necessary and expedient in ielation to
the execution of the said.agreement.'

-: CERTIFIED TRt E OOPS:-
For E)rcelsoft Techaglogles Prlvate Llinlted,

-D. Sudhenva
Managing Director

t-8, Hootagatti lndustriat Area, Mysore ' 570 018' INDIA

Te[: +9,|'821 '4282000
5"t; +91-821-4282208

E'rvlail : lnfooexcetlndla.com

Web : wwwexcelindla.com
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lxClil - SOFT dji{"
TEcHNoLoGtEs pvr. rro \/

CERTIFIED TNAT THE FOLLOIPING IS ATRUE COPT OTTIIE RTSOLUTION
PASSED B,Y TIIE BOARD OF DIRTSNORS OT EXCELSIOFT TECHNOLOGIES
PRN'ATE LIMITED (HERENMITER RTFERRTD TO AS'TIIE COUPA.!rrI ON

MoIcDAy, TrrE 29rE uARcIr 2o1o AND TIIAT rr HAs BEEII EITTERTD nt rrro
USruAI, COI'RSE OI. BUSIITESS llt TNE IIINUTES BOOK OF TIIE COUPA$Y At{D

SIGITED TIIERIIIT BY THE CIIAIRMAIT OF TgE MTEfIITGAIID IST IITAOCORDANCE
WITH TIIE }IEMORANDI'U & ARflCLES OF ASSOCIATION OF TI{E COMPA.ITY

AGEIIDA # 2 APPROVAL OF THE MASf,ER SERVICES AGREEMEITT

TESOLVED TIIAT after having perused the draft of the master
seniices agleement ("Maeter Servlces Agrecment") to be entered into
between Excelsoft Technologies Private Limited ("6m1nay") and
Cycione Haven Limited ("Clclone") the Board has satisfied itself that it
is in the best interests of the Company to ei<ecute the Master Services
Agreement and hereby accords its approval to the execution of the
Master Services Agreement and such other docurnents in relation
thereto.

RESOLVED FIIRTHER TIIAT Mr. D. Sudhanva, be and is hereby
authorized on behalf of the Company to do all such other acts, deedS,
things, matters as may be considered necessary or required for giving
efect to the aforesaid Resolution, and that he is furtlrer specifically
authorised to enter into, sign and execute the Master Services
Agreement for and on behalf of the Company and to do all such other
acts and deeds he may consider necessary and ecpedient in relation to
the execution of the said agreement."

-: CERflFIED TRIIE COPI r
For Exceleolf Technologles Prlvate Llmlted,

I
D. Sudhanva
Man^g:ng Director

1-8, Hootaga(ti lndustrlalArea, Mysore - 570 018, INDIA

Tel : +91 .821 .4282000

Fax: +91 -BZ1-4282208
E-Mait : infooexcetlndia.com

Web : www.excetindla.com
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nxcnt - soltl'
TECHNOLOGIES PVT. TTO.

CERTIFIED TIIAT TIIE FIOLLOWIilG IF ATRI,E COPT OF THERESOLUTIOII
PASSED EY THE BOARI' OF DIRDCf,ORS OI. EXCELSOFT TEICHNOLOGIES
PRnIATE LIIIITEI' (IIERTIIiIAT'TER REI.ENRED TO AS'TIIE COUPATW'I Ot{

MOITDAY, THE 29TH MARCII 2O1O AITD TIIAT IT IIAS BEEN ENTE'RED IN TqI
USUAI COI'RSE OF BUSIITESST IN THE UINI'TEIS BOOK OE. THE C]OUPANY AT{I)

SIGITED THERETN BYTIIT CIIAIRUAIIT OF TIIE IIE.Ef,NTGAND IS IlT ACCORDANCE
WITII THE UEUORANI'IIM & ARrICLTS OF ASS(rcIATION OF THE COIIPAI{Y

AGEITDA# 3 APPROVAL OF THE INTELLECN'AI, PROPERTT LICEIqSE
AGREEMEIIT

"RESOLVED TIIAT after having pcrused the draft oi the intellectual
property license agreement ("lP Llconse fgreomeatJ to be entered
into between Excelsoft Technologies Private Limited ("Conpany{ and
Cyclone Haven Limited fGlcloae") the Board has satislied itself that it
is in the best interests of the Company to execute ttre IP License
Agreement and hereby accords its approval to the execution of the IP
License Agreement and such other doquments in relation thereto.

RESOL\IED FIIRTHER THAT Mr. D. Sudhanva, be and is hereby
authorized on behalfof the Company to do all such other acts, deeds,
things, matters as thay be considered necessary or required for giving
effect to the aforbsaid Resolution, and that hb is further specilically
authorised to enter into, sign and execute the IP Liccnse Agreement for
and on behalf of the Company and to do all stich other acts and deeds
he may consider neces{iarJr and expedient in relation to the execution
of the said agreement."

-: CERf,IFIED TRIIE GOtr r
For E:rcelsoft Techaologles Hnate Llmlteilt

Managing Director

t.B, Hootagatti lndustriat Area, Mysore' 570 018, INDIA

Tel : '91 ' 821 '428?000
Pry ; r91 '821 '4282208

E'Malt I lnfoeexcetindfa.com

Web : wviw.excelindia'com



EXCUT - SOtr'T S:f
TECHNOLOGIES PVT. TTD. \r'

CERTIFIED TEAT THE FOLLOWING IS A TRT'E COPT OF THE RISOLUTION
PASTIED BYTIIE BOARD OF DIREqTORS OF SKCEr,8OFT TECINTOiOGIT^i

-_lEyllE_rlgrqqp IHERETNAmER REF.ERRTD To As .THE COMpAnn olt
MOIDAY' TIIE 29TII UARCH 2O1O AND THAT IT IIAS EEEIT EITTEREI, TTiT 

,fng
usuer, couRst or Brrisuress nr tiie uE{nrFjs Boolr or rnn coupelrc AnD

SIGNED THTREIN BYTIIE CEAIRUAN OF THI MEEf,INGAND IS INACCORI'A}ICE
WITII TIIE IIEMORANDUU & ARTICLES OF ASS(rcIATION OF THE COUPAITT

AGEIDA # 4 APPR,OVAL OF TTIE TRAIISASIION AND ETIECUTIOI{ OF
DOCUTNTS

"RESOLVED TIIAT after having perysed the draft of the share
subscription ahd shareholders agreement (.Agreenef,t") to be entered
into inter alia between Errcelsoft Technologies private Limited
fCompanyr) and Cyclone Haven Limited fClclone") whereby the
Company pnoposes to acquire 21oh ol the shares of C5rclone for a
consideration of GBP 8,92,857 ("Traasactlon"f the Board has satisfied
itself that it is in the best interests of tlre Company to execute the
Agreement and consummate the Transaction, and hereby accords its
approval to the Transaction and the execution of the Agreement and
such other documents in relation thereto.

RDSOLVEIT FITRTIIER TIIAT Mr. D. Sudhanva, be and is hereby
authorized on behalfof the Company to do all such other acts, deeds,
things, matters as may be considered n.ecessary or required for giving
effect to the aforesaid Resolution, and that he is further specilically
authorised to enter firto, sign and execute.the Agreement for and on
behalf of the Company and to do all such other acts and deeds he may
consider nec€ssary and expedient in relation to the execution of the
Agreement and the consummation of the Transaction including the
execution of any related documents and the filing of any forms with
any statutory authority in this regard including the Reserve Bank of
India."

-: CERTIFIED TRIIE COFf r
For Excelgoft Techaologles Pdvate Llmlted,

1-8, Hootagatti lndustrialArea, My5ore - 570 018, INDIA

Tet: "91 
- 821 .4282000

Fax: +91 - 821 - 4282209

E-ltail : lnfo@exc€tlndia.com

Web : ww.excetindla.com
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NELSON THORNES LIMITED (the "Company")

MINUTES OF A MEETING OF TIIE BOARD OF DIRECTORS

HELD AT IO UPPER BANK STREET, LONDON E14 5JJ

ON 19 APRIL 2O1O AT 7AM

PRESENT: Alfr ed Grainger (chairman)

Mary O'Conaor (by telephone)

Ramesh Venkataraman (Bridgepoint Capital Limited)

Ian Andow (Nelson Thomes)

Jonathan Simon (Clifford Chance)

Lori Semaan (Clifford Chance)

Kirstin Black (Clifford Chance)

INATTENDANCE:

CIIAIRMAN

IT WAS RESOLVED.that Alfred Grainger be appointed chairman of the meeting.

QUORUM

The chairman declared that a quorum was present' and that due notice of the meeting
had been given to all directors.

DISCLOSURE OF INTERESTS

In accordance with sections 177 and 182 of the Companies Act 2006, each of the

directors present declared his interests, if any, in the business of the meeting.

PURPOSE OF'THE MEETING

The chairman explained that the purpose of the meeting was to consider the entry by
the Company into a services agreement with Cyclonehaven Limited (registered

number: 7093 I 15) ("Newco") as part of the proposed joint venture arrangements (the

"Joint Venture Arrangements") between EEH (Bidco) Limited (registered number:

06198281) having its registered address at27 Delta Place, Bath Road, Cheltenham,
GL53 7TH ("Bidco") and Excelsoft Technologies Private Limited (a company

incorporated in India) ("ES") to be implemented, inter ali4 by the subscription by ES

and Bidco for certain shares in Newco.

CONSENT TO CONTRACT WITH NEWCO

A copy ofa letter ofconsent addressed to the Company and Bidco from Bridgepoint
Capital Limited dated 16 April 2010 (the "Consent Letter") was produced to the

meeting. Pursuant to the Consent Letter, Bridgepoint Capital Limited (as the manager

4.

5.
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6.

of certain Bridgepoint funds) had consented to the entry by the Company into a

services agreement with Newco in accordance with the terms of a subscription and

shareholders'agreement dated 3 August 2007 (as amended).

SERVICES AGREEMENT

There was produced to the meeting a draft of the services agreement detailing the

terms on which Newco would, using certain software assigned to it by ES, provide the

Company with certain services to allow the Company to offer its customers a hosted
interactive electronic books solution (the "Services Agreement").

APPROVAL OF SERVICES AGREEMENT

ti::r:if ,f,"r"s"Sl;Hderation 
or the Services Agreement and the Qsnse^

7.

7.1

7.1.1 the execution and delivery of the Services Agreement and the exercise by the
Company of its respective rights and performance by the Company of its
respective obligations thereunder, would not cause the Company to be in
breach ofany law or regulation applicable to it, its constitutional documents or
any agreement or instrument binding on it or on its assets; and

7.1.2 the Company was acting for the purpose of carrying on its business and
accordingly there were reasonable grounds for believing that the Company
would benefit'from executing and delivering the Services Agreement and
undertaking the obligations contained therein, and from entering the
transactions contemplated by it and that having considered their duties under
the Companies Act 2006, the directors resolved that it would promote the
success of the Company to enter into the Services Agreement.

7.2 IT WAS RESOLVED that:

7 .2.1 the entering into of the Services Agreement by the Company be and is hereby
approved;

7.2.2 the terms and conditions of the Services Agreement and the execution,
delivery and performance by ol on behalf of the Company of the Services
Agreement (in such form or with such amendments thereto as the Authorisel

:f H':#,!xl'f l'tn:"'::l,TrJT,n'f 'l'Jfi o*;'"1i",;"ft-qi"a?'il
performance by the Company of its obligations thereunder be and are hereby
approved; and

7 2J arry director of the Company (each an "Authorised Signatory") (or, in the
case of a document to be executed and delivdr-ed as- a dtjed, any two
Authorised Signatories or any one Authorised Sigaatory in the presence of a

witness) be jointly and severally authorised to execute and, where applicable,
deliver as a deed on behalf of the Company the Services Agreement in the
form of the copy produced to the meeting, with any amendments that the
Authorised Signatory may approve.

( lK-2:l()7763.v34



8. COMMITMENT LETTER IN FAVOUR OF ES

There was produced to the meeting a draft commitment letter (the "Commitment
Letter") addressed to ES pursuant to which the Company would undertake to ensure

that Bidco pays the relevant price to ES if ES exercises its put option under a

subscription and shareholders' agreement to be entered into between ES and IL as part

of the Joint Venture Arrangements (the "SSA"). The Company would provide such

undertaking in consideration of the entry by ES into the SSA.

A"PROVAL OF COMMITMENT LETTER

After due and carefirl consideration of the Commitment Letter, IT WAS RESOLVED
that:

9.1.1 the execution and delivery of the Commitment Letter and the exercise by the

Company of its respective rights and performance by the Company of its
respective obligations thereunder, would not cause the Company to be in
breach ofany law or regulation applicable to it, its constitutional documents or
any agreement or instrument binding on it or on its assets; and

9.1.2 the Company was acting for the purpose of carrying on its business and

accordingly there were reasonable grounds for believing that the Company
would benefit from executing and delivering the Commitment Letter and

undertaking tlre obligations contained therein, and from entering the

transactions contemplated by it and that having considered their duties under
the Companies Act 2006, the directors resolved that it would promote the

success of the Company to enter into the Commitment Letter.

IT WAS RESOLVED that;

g.2.1 the entering into of the Commitment Letter by the Company be and is hereby

approved;

g.2.2 the terms and conditions of the Commitment Letter and the execution, delivery
and performance by or on behalf of the Company of the Commitment Letter
(in such form or with such amendments thereto as the Authorised Signatory
(as defined below) may in his absolute discretion consider necessary or
desirable) and the exercise by the Company of its rights and the performance
by the Company ofits obligations thereunder be and are hereby approved; and

9.2.3 an Authorised Signatory be jointly and severally authorised to execute and,
where applicable, deliver as a deed on behalf of the Company the

Commitrnent Letter in the form of the copy produced to the meeting, with any
amendments that the Authorised Signatory may approve.

ANCILLARY ACTIONS

ITWAS RESOLVED thAt:

l0.l.l each Authorised Signatory be authorised on behalf of the Company to do all
such acts and things and execute all such notices, certiflcates, letters,
agreements and other documents as may be required or considered desirable in

9.

9.1

9.2

10.
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connection with anlthing authorised in this board meeting or otherwise rn
connection with the Services Agreement or the Joint Venture Arrangements
(including, without limitation, in relation to the provision of financial,
administrative and/or other services to Newco as part of or otherwise in
connection with the Joint Venture Arrangements); and

any two Authorised Signatories (or any one Authorised Signatory in the
presence of a witness) be authorised on behalf of the Company to execute and
deliver any agreement, power of attorney, deed or other document required to
be executed and delivered as a deed in connection with the Services
Agreement or the Joint Venture Arrangements.

CLOSE OF MEETING

There being no other business, the chairman declared the meeting closed.

lrl ilr//.,tttA



l.

EEH (BIDCO) LIMITED (the I'Company")

MINUTES OF'A MEETING OF THE BOARD OF DIRECTORS

HELD AT 10 UPPER BANK STREET, LONDON E14 sJJ

ON 19 APRIL 2O1O AT 7.2OAM

PRESENT:

IN ATTENDANCI:

Alfred Grainger (chairman)

Mary O'Connor (by telephone)

Ramesh Venkataraman (Bridgepoint Capital Limited)

Ian Andow (Nelson Thornes)

Jonathan Simon (Clifford Chance)

Lori Semaan (Clifford Chance)

Kirstin Black (Clifford Chance)

5.

5.1

CHAIRMAN

IT WAS RESOLVEDthat Alfred Grainger be appointed chairman of the meeting.

QUORUM

The chairman declared that a quorum was present and that due notice of the meeting
had been given to all directors.

DISCLOSURE OF INTERESTS

In accordance with sections 177 and 182 of the Companies Act 2006, each of the

directors present declared his interests, if any, in the business of the meeting.

PURPOSE OFTHE MEETING

The chairman explained that the purpose of the meeting was to consider the proposed
joint venture arrangements (the "Joint Venture Arrangements") between the

Company and Excelsoft Technologies Private Limited (a company incorporated in
India) ("ES") to be implemented by the subscription by ES and the Company for
certain shares in Cyclonehaven Limited (registered number: 7093115) ("Newco") and

otherwise in accordance with the provisions of a subscripaion and shareholders'
agreement relating to the operation and management ofNewco.

AQUISITION OF SHARES IN NEWCO

A copy of a letter of consent addressed to the Company and Nelson Thornes Limited
(registered number: 1083899) from Bridgepoint Capital Limited dated 16 April 2010
(the "Consent Letter") was produced to the meeting. Pursuant to the Consent Letter,
Bridgepoint Capital Limited (as the manager of certain Bridgepoint funds) had

J.
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6.

consented to the implementation of the Joint Venture Arrangements in accordance

with the terms of a subscription and shareholders' agreement dated 3 August 2007 (as

amended).

It was reported that the Company had acquired 750 ordinary shares of f 1 .00 each in
the capital of Newco in connection with the proposed Joint Venture Arrangements on
31 March 2010. IT WAS RESOLVED that the acquisition of such shares in Newco
be and is hereby ratified and approved.

SUBSCRIPTION AND SHAREHOLDERS' AGREEMENT

There was produced to the meeting a draft of the subscription and shareholders'

agreement detailing the terms on which the day-to-day running of the business of
Newco would be managed, which was propoied to be entered into between ,t1|
Company and ES in connection with the Joint Venture Arrangements (the "SSA"). V
APPROVAL OF SUBSCRIPTION AND SHAREHOLDERS' AGR.EEMENT

After due and careful consideration of the SSA and the Consent Letter, IT WAS
RESOLVED that:

7,1.1 the execution and delivery of the SSA and the exercise by the Company of its
respective rights and performance by the Company of its respective

obligations thereunder, would not cause the Company to be in breach of any

law or regula:tion applicable to it, its constitutional documents or any

agreement or instrument binding on it or on its assets; and

7.1.2 the Company was acting for the purpose of carrying on its business and

accordingly there were reasonable grounds for believing that the Company
would benefit from executing and delivering the SSA and undertaking the

obligations contained therein, and from entering the transactions contemplated
by it and that having considered their duties under the Companies Act 2006,

the directors resolved that it would promote the success of the Company to
enter into the SSA.

7.

7.1

7.2 IT WAS RESOLVED that:

',j,',j,', 
:: ;:';. :::::'JT:::;: ;:':::::fff:, J
performance by or on behalf of the Company of the SSA (in such form or with
such amendments thereto as the Authorised Signatory (as defined below) may
in his absolute discretion consider necessary or desirable) and the exercise by
the Company of its rights and the performance by the Company of its
obligations thereunder be and are hereby approved; and

7.2.3 any director of the Company (each an "Authorised Signatory") (or, in the

case of a document to be executed and delivered as a deed, any two
Authorised Signatories or any one Authorised Signatory in the presence of a

witness) be jointly and severally authorised to execute and, where applicable,
deliver as a deed on behalf of the Company the SSA in the form of the copy

I lK-2 l')64((),v4n



9.

produced to the meeting, with any amendments that the Authorised Signatory
may approve.

ANCILLARY ACTIONS

IT WAS RESOLVED that:

8.1.1 each Aufhorised Signatory be authorised on behalf of the Company to do all
such acts and things and execute all such notices, certificates, letters,
agreements and other documents as may be required or considered desirable in
connection with anything authorised in this board meeting or otherwise in
connection with the SSA or the Joint Venture Arrangements; and

8.1.2 any two Authorised Signatories (or any one Authorised Signatory in the
presence of a witness) be authorised on behalf of the Company to execute and
deliver any agreement, power of attorney, deed or other document required to
be executed and delivered as a deed in connection with the SSA or the Joint
Venture Arrangements.

CLOSE OF MEETING

There being no other business, the chairman declared the meeting closed.

I lK-2 l()(r4('0-v4A



CYCLONEHAVEN LII\{ITED (the I'Companyr')

MINUTES OF A MEETING OF TIIE BOARD OFDIRECTORS

HELD AT IO UPPER BANK STREET, LONDON' E14 sJJ

PRESENT:

INATTENDANCE:

1.

ON T9 APRIL 2OTO AT 7.5OAM

IanAndow
D. Sudhanva (by telephone for part of the meeting)

Ramesh Venkataraman @ridgepoint Capital Limited)

2.

Simon Vere Nicoll (Clyde & Co LLP)
S. R. Arun (ALMT Legal)
Jonathan Simon (Clifford Chance)

Lori Semaan (Clifford Chance)
Kirstin Black (Clifford Chance)

CHAIRMAN

IT WAS RESOLVED that Alfred Grainger be appointed chairman of the meeting.

QUORUM

The chairman declared that a quorum was present and that due notice of the meeting

had been given to all directors.

DISCLOSURE OF INTERESTS

In accordance with sections 177 and 182 of the Companies Act 2006, each of the

directors present declared his interests, ifany, in the business ofthe meeting.

PURPOSE OF'THE MEETING

The chairman explained that the purpose of the meeting was:

4.

4.1

4.1.2

4.1.3

to consider the proposed joint venture arrangements (the "Joint Venture
Arrangements") between EEH @idco) Limited (company registation
number: 06193281) ("IL"), the sole member of the Company, and Excelsoft
Technologies Private Limited (.ES") to be implemented by the subscription

by IL and ES for certain shares in the Company and otherwise in accordance

with the provisions of a subscripion and shareholders' agreement dated on or
arormd the date of the meeting relating to the operation and management of
the Company (the "SSA");

to approve certain docrunents relating to the Joint Venture Arrangements;

to approve the appointment of a new director and the appointment of the
chairman ofthe board of directors;

UK-2394369-v5



5.

4.1.4 to approve the re-designation, as A ordinary shares, ofthe existing ordinary

shares issued to IL;

4.1.5 to approve the creation ofa new class ofB ordinary shares;

4.1.6 to approve new articles of association;

4.1.7 to approve the allofinent and issue by the Company of certain shares to ES and

IL; and

4.1.8 to approve, in principle, various ancillary actions to be taken as part of the

implementation of the Joint Venture Arrangements.

DESIGNATION OT'DIRECTORS AND APPOINMENT OF CHAIRMAN

IT WAS RESOLVED that (a) Alfred Grainger and Ian Andow be designated as IL
Directors (as that term is defined in the SSA) and O) Alfred Grainger be appointed as

the chairman of the board of directors, in each case with effect from the end of the

meeting.

APPOINTMENT OF DIRECTORS

IT WAS RESOLVED that D Sudhanv4 having oonsented in writing to act be

appointed a directbr of the Company, be designated as the ES Director (as *rat term is

defined in the SSA), wittr immediate effect.

ES AGREEMENTS

There were produced to the meeting (i) a draft IP assignment agreement detailing the

proposed assignment by ES of all its intetlectual property rights in certain software

(the "Software") to the Company in consideration for the payment of f892,857 by the

Company to ES (the "IP Assignment Agreement") and (ii) a draft IP licence

agreement detailing the terms on which it was proposed the Company would license

ES to use the Software for certain limited pulposes (the "IP Licence Agreement"),
both of which were proposed to be entered into by the Company as part of the Joint
Venture Anangements.

In addition, there was produced to the meeting a master agreement detailing the terms ^
on which ES would provide maintenance, developmei and otler ,"rui""t to th-
Company which was proposed to be entered into by the Company as part of the JointlT
Venture Arrangements (the "Master Services Agreement" and, together with the IP
Assignment Agreement and the IP Licence Agreement the "ES Agreements").

APPROVAL OT' ES AGREEMENTS

After due and careful consideration of the ES Agreements, IT WAS RESOLVED
that:

8.1.1 the execution and delivery of the ES Agreements and the exercise by the
Company of its respective rights and perfonnance by the Company of its
respective obligations thereunder, would not cause the Company to be in

7.

7.1

6.

6.1

8.

8.1

7.2
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l.

8.2

breach ofany law or regulation applicable to it, its constitutional documents or

*y ugr""*"nt or instlment binding on it or on its assets; and

8.1.2 the Company was acting for the purpose of carrying on its business and

accordinily tlt"t ,n"t" reasonable grounds for believing that the Company

would b-enefit from executing and delivering the ES Agreements and

undertaking the obligations contained therein, and from entering the

transactions contemplated by them and that having considered their duties

under the companiel Act2006, the directors resolved that it would promote

the zuccess of the Company to enter into the ES Agreements'

IT WAS RESOLVED thAt:

8.2.1 the entering into of the ES Agreements by the Company be and is hereby

approved;

8.2.2 the temrs and conditions of the ES Agreements and the execution, delivery

and performance by or on behalf of the Company of th9 E-S Agreements (in

such-form or with such amendments thereto as the Authorised signatory (as

defined below) may in his absolute discretion consider necessary or desirable)

and the 
"*e."ir" 

by the Company of its rights and the perforrnance by the

Company ofits obligations thereunder be and are hereby approved; and

8.2.3 any director of the company (each an "Authorised signatory")_ (or, in the

case of a document to be executed and delivered as a deed, any two

Authorised Signatories or any one Authorised Signatory in the presence of a

witness) bejointly and severally authorised to execute and, where applicable,

deliver as a deed on behalf of the Company the ES Agreements in the fomr of
the copy produced to the meeting, with any amendments that the Authorised

Signatory may aPProve.

SERVICES AGREEMENT

There was produce.d to the meeting a draft services agleem€nt delailing_the terns on

which the ioo'p*y would, using the Software, provide Nelson Thornes Limited with

certain servic"t to' 
"llo* 

Nelson Thornes Limited to offer its customers a hosted

interactive electonic books solutiou (the "set1lices Agreement"), which was

proposed to be entered into by the Company as part of the Joint Venture

A:rangements.

APPROVAL OF SERVICES AGREEMENT

After due and carefirl consideration of the services Agreement, IT WAS RESOLVED

that:

l0.l.l the execution and delivery of the Services Agreement and the exercise by the

Company of its respective rights and perforrnance by the Company of its
respective obligations thereunder, would not cause the Company to be in
breach ofany law or regulation applicable to it, its constitutional documents or

any agrcement or instrument binding on it or on its assets; and

9.

10.

10.1
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r0.2

10.1.2 the Company was acting for the purpose of carrying on-its business and

accordingly tlr"r" *"r" rlasonable glounas for believing tha! the Company

wouldbenefitfromexecutinganddeliveringtheServicesAgreementand
undertaking the obligations contained therefu; and from entering the

transactions contempl;ted by it and that having considered their duties 
'nder

the companies e,cf 2006, the directors resolved *rat it would promote the

success olthe Co*putty to enter into the Services Agreement'

IT WAS RESOLVED thAt:

lo.2.t the entering into of the Services Agreement by the Company be and is hereby

approved;

10.2.2 the terms and conditions of the Services Agreelent *d *1 "T:1[H.|.-__deliveryandperformancebyoronbehalfoftlreCompanyofthe]

Agreement (in such form or with such arnendments thereto as any Authorised

Silratory o,w i" his absolute discretion consider necessary or desirable) and

thi exercise by the company of its rights and the performance by the

Company ofits obligations theierurder be and are hereby approved; and

102.3 any Authorised Sipatory (or, in the case 9f a document to be executed and

delivered us a deei, uoy t'*o Authorised Signatories or any one Authorised

Signatory in the presence of a wifiress) be jointly *q t:y"l4y authorised to

"*-""ut" 
and, Whire applicable, deliver as a deed on behalf of the Company the

ServicesAgreementiotl'"fo''nofthecopyproilucedtothemeeting,withany
amendments that the Authorised Sipatory may approve'

I\EW ARTICLES AND SHAREHOLDER iIESOLUTION

There were produced to the meeting:

ll.l.l a draft of proposed new articles of association of the company (the "New

Articles");

tt.t2 a.fomr of written resolution (to be passed as a special resolution) to be

submitted to the sole member of the company which (if passed) would be

effective to (a) create a new class of "B ordinary shares" with the rights

attaching thereto as set out in the New Articles (b) re-designate the 754'r'
existing-issued ordinary shares of !1.00 each in the capital of the Comnall"aJ
"A Ordinary Shares" with the rights atcaching thereto as set out in
Articles *a (") adopt the New Articles in substitution for the company's

existing articles of association (the "Shareholtler Resolution")'

IT WAS RESOLVED that the Shareholder Resolution be and is hereby approved and

be submitted to IL (being the sole member of the Company) for consideration and, if
appropriate, agreemenl

ADJOURNMENT

The meeting was then adjourned for consideration ofthe Shareholder Resolution by

IL. On resimption it was reported that the resolution had been passed and that the

New Articles would take effect from the end of the meeting.

11.

I 1.1

tl.2

t2.
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13.2

13.

13.1

14.

t4.t

t4.2

14.3

14.5

15.

16.

l6.l

16.2

17.

A ORDINARY SHARES

It was noted that, pursuant to the SSA, ES had agreed to subscribe for 250 A Ordinary

Shares (the "ES Shares") for cash consideration of f.892,857 (such that the aggregate

price paia by ES for each ES share would be f,3,751.43, comprising f,,l.00 of nominal

value and f3,750.43 ofPremium).

IT WAS RESOLVED to allot the ES Shares and (subject to receipt by the Company

of payment of f892,857 ifl-cash by ES) issue the ES Shares to ES.

B ORDINARY SIIARES

It was noted tha! pursuant to the SSA, IL had agreed to subscribe for 892'857 B

Ordinary Shares (as that tenn is defined in the New Articles) (the "First IL Shares")

for cash consideration off,892,857 (such that the aggregate price paid by IL for each

First IL Share would be f,l.00 (being its nominal value)).

IT WAS RESOLVED to allot and (subject to the receipt by the company of payment

of f,892,857 in cash by IL) issue the First IL Shares to IL.

It was frrther noted tlnt, pursuant to the SSA, the Company was to pay to IL a sum of
f,258,050 in consideration for certain costs and expenditure incuned by IL for the

beneirt of the Company prior to the date of the SSA (as set out in the statement of
expenditure tabled at the meeting). After consideration of the statement of
expenditure, IT WAS RESOLVED to pay such amount to IL.

It was further noted that, pursuant to the ssA, IL had agreed upon receipt of the sum

of f,258,050 from the company, to subsoribe foi 258,050 B ordinary shares (the

',Second IL Shares") for cash consideration of f,258,050 (such that the aggregate

price paid by IL for each Second IL Share would be f 1.00 (being its nominal value)).

IT WAS RESOLVED to allot and (zubject to the receip by the company of payment

off,258,050 in cash by IL) issue the Second IL Shares to IL.

REGISTER OF MEMBERS AND SHARE CERNTICATES

IT WAS RESOLVED that, subject to satisfaction of the consideration referred to in
paragraphs 13 and 14 of these minutes, the holders of such shares in the company be

duly entered in the register of members as the holders of the shares allotted to them

and that share certificates be issued in favow ofeach ofthem as applicable.

ADOPTION OF TIIE BUSII\"ESS PLAN

The initial business plan of the Company (in the form annexed to the SSA) (the

"Initial Business Plan") was produced to the meeting.

IT WAS RESOLVED that the Initial Business Plan be approved and adopted.

COMPANIES HOUSE FILING

IT WAS RESOLVED that the secretary be instructed to file the following documents

with the registrar of companies:

14.4
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an original of the Shareholder Resolutioq together with the New Articles;

Forrn AP01 in respect ofthe appointnent ofD Sudhanva as a director; and

(subject to receip by the Company ofpayment ofthe consideration referred to

in paragraphs f: aoa 14 of these minutes) Forrr SH0l in respect of the

Atonnent and issue ofthe shares referred to in paragraphs 13 and 14 ofthese '

minutes.

AI\CILLARY ACTIONS

IT WAS RESOLVED that:

each Authorised Sigratory be authorised on behalf of the Company to ao dlO
such acts and things and execute all such notices, certificates, letters and othE

documents as may be required or considered desirable in corurection with
anything authorised in this board meeting or otherwise in connection with the

Joint Venture Arrangements; and

19.

t8.1.2 any two Authorised signatories (or any one Authorised signatory in the

presence of a witness) be authorised on behalf of the Company to execute and

deliver any agreement, power ofattorney, deed or other document required to

be executed and delivered as a deed in connection with the Joint venture

Arrangements.

CLOSE OFMEETING

There being no other business, the chairman deplared the meeting closed'

tlK"ll{}4160"vJ



CompanyNo. 7093115

THE COMPA].{IES ACT 2006

PRTVATE COMPANY LIMITED BY SHARES

RESOLUTION IN WRITING

of

CYCLOI{EIIAVEN LIMITED
(the "Company")

EEH (Bidco) Limited, being the sole member of the Company who at the circulation date of
this resolution would have been entitled to vote on the resolution, RESOLVES, in accordance

with Chapter 2, Part 13 of the Compauies Act 2006 to pass the following resolution which
has been proposed as a special resolution:

SPECIAL RESOLUTION

1. THAT:

1.1 a new class of B ordinary shares of t1.00 each in the capital of the Company
(the "B Ordinary Shares") be created with such rights, entitlements and

restrictions attaching thereto as are provided in the New Articles (as defined
below);

1.2 the 750 existing ordinary shares of f1.00 each in the capital of the Company
held by EEH @idco) Limited be re-designated as 750 "A Ordinary Shares" with
such rights, entitlements and restictions attaching thereto as are provided in the
New Articles; and

1.3 the new articles ofassociation, in the form ofthe annexed draft, be adopted in
substitution for the Company's existing articles of association (the "New
Articles").

SIGNATURE:

DATE:

UK-2397731-yz

11 Ar-t Z-otO



Notes:

1. The circulation date ofthis resolution is 19 April 2010. This resolution has been sent

io etigitte members who would have been entitled to vote on the resolution on this

date. bdy zuctr etigiUte members (or persons duly authorised on their behalf) should

sign this resolution.

agreement to the resolution by signing- the

of the signed resolution to an officer of the

ffi '.'"i:'lTfi ,HTJ"fiT'i-1":'-l$Yil33ll;'.'1"%:?x'Jffiilil$J#ffJ$O
signified after this date.

2. An eligible member can signifr its

resolution and by delivering a copy

Company.

UK-2397731-v2
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Company No. 7093 I l5

INCORPORATED I.]NDER THE COMPANIES ACT 2006

THE COMPANIES ACT 2006

PRTVATE COMPAI{Y LMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CYCLONEHAVEN LIMITED

I. INTERPRETATION

1.1 In the articles, unless the context otherwise requires:

"Act" means the Companies Act 2006;

"adoption date" means l9 April 2010;

"alternate director" has the meaning given to it in article 29. 1;

"A Ordinary Shares" means the A ordinary shares of f,l.00 each in the capital of the

Company, having the rights set out in the articles;

"A Ordinary Shareholder" means a holder for the time being of an A Ordinary
Share;

"appointor" has the meaning given to it in article 29.1;

"articles" means the Company's articles of association;
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"Asset Sale" the disposal (whether tlrough a single transaction or a series of
transactions) by the Company or any of its subsidiary undertakings from time to time
ofall, or substantially all, ofthe Company's business, assets and undertaking;

"B Ordinary Shares" means the B ordinary shares of €1.00 each in the capital of the
Company, having the rights set out in the articles;

"B Ordinary Shareholder" means a holder for the time being of a B Ordinary Share;

"bankruptcy" includes individual insolvency proceedings in ajurisdiction other than
England and Wales or Northern heland which have an effect similar to that of
bankruptcy;

"capitalised sum" has tle meaning given to it in article 45.1;

"certificate" means a paper certificate evidencing a person's title to specified shares

. i . or other securities;
il

"chairman" has the meaning given to it in article 16.2;

"chairman of the meeting" has the meaning given to it in article 53.3;

"clear days" means, in relation to a period of notice, that period excluding the day
when the notice is givgn or deemed to be given and the day for which it is given or on
which it is to take effect;

"Company" means Cyclonehaven Limited, a company incorporated in England and
Wales (registered number 7093115), whose registered office is at Delta Place,27 Bath
Road, Cheltenham, Gloucestershire, GL53 7TH;

' 
"corporate representative" has the meaning given to it in article 64;

"distribution recipient" has the meaning given to it in article 40.2;

, "document" includes, unless otherwise specified, any document sent or supplied in
electronic form;

"fully paid" means, in relation to a share, that the nominal value and any premium to
be paid to the Company in respect of that share have been paid to the Company;

"group company" means a subsidiary undertaking or parent undertaking of the
Company, or a subsidiary undertaking ofany parent undertaking ofthe Company;

"holder" means, in relation to a share, the person whose name is entered in the
register of members of the Company as the holder of that share;

"instrument" means a document in hard copy form;

"in writing" means the representation of words, symbols or other information in a

visible form by any method or combination of methods, whether sent or supplied in
electronic fomr or otherwise;
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"Listing" the admission of any shares in the capital of the Company (or any new

holdingcompany of it formed for such purposes) to the Official List of the Financial

Services Authorify, and to trading on the London Stock Exchange's market for listed

securities, or to trading on the Altemative Investment Market of the London Stock

Exchange, or on any other recogaised investment exchange;

"Member" means each of ttre A ordinary shareholders from time to time (and

"Members" shall mean all of them collectively);

"Model Articles" means the model articles for private companies limited by shares

contained in schedule I of the companies (Model Articles) Regulations 2008 (sI
200913229) as amended prior to the date on which the company was incorporated;

"paid" means paid or credited as paid;

',participate", in relation to a directors' meeting, has the meaning given to it in
article 14.1;

"persons entitled" has the meaning given to it in article 45.1;

"proxy notice" has the meaning given to it in article 62.1;

"proxy notilication address" has the meaning given to it in article 63.1;

"qualifying person" *.*, uo individual who is a Member of the Company' a person

authorised under section 323 of the Act.to act as the corporate representative ofa
Member of the Company in relation to the relevant meeting or a person appointed as a

proxy of a Member of the Company in relation to the relevant meeting;

"recognised investment exchange" shall be construed in accordance with section 285

of the Financial Services and Markets Act 2000;

"senior holder" has the meaning given to it in article 40.2.2;

,'shares" means shares in the Company (including, without limitation, the A Ordinary

Shares and the B Ordinary Sbares);

"Share Sale" the sale (whether through a single transaction or series oftransactions)

of the entire issued share capital of the Company, except where the holders of the

shares and the proportion of shares held by each of them following completion of the

sale are the same as the holders and their shareholdings in the Company immediately
prior to the sale;

"transmittee" means a person entitled to a share by reason ofthe death or bankruptcy

of a member or otherwise by operation of law; and

"United Kingdom" means Great Britain and Northern Ireland.

1.2 Unless the context otherwise requires, words or expressions contained in the articles

bear the same meaning as in the Act as in force on the adoption date.
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1.3

t.4

1.5

1.6

Where an ordinary resolution of the Members is expressed to be required for any
pu{pose, a special resolution of the Members is also effective for that purpose.

References to any statutory provision or statute include all modifications thereto and

all re-enactments (with or without modification) thereof and all subordinate

legislation made thereunder in each case for the time being in force, unless expressly
stated otherwise. This article 1.4 does not affect the interpretation ofarticle 1.2.

A Member is "present" at a meeting if the Member (being an individual) attends
(otherwise than by his duly appointed proxy) or if the Member (being a corporation)
attends by its duly authorised corporate representative or if the Member attends by his
duly appointed proxy.

The ejusdem generis principle of construction shall not apply. Accordingly, general

words shall not be given a restrictive meaning by reason of their being preceded or
followed by words indicating a particular class of acts, matters or things or by
examples falling within the general words.

The headings in the articles do not affect their interpretation or construction.

ln the articles, words importing one gender shall include each gender and a reference

to a "spouse" shall include a reference to a civil partner under the Civil Partnership
4ct2004.

No regulations or model articles contained in any statute or subordinate legislation,
including those contained in the Model Articles, apply as the articles of association of
the Company.

PRIVATE COMPA}IY STATUS AND LIABILITY OF MEMBERS

The Company is a private company limited by shares and accordingly any offer to the

public to subscribe for any shares or debentures ofthe Company is prohibited.

The liability of the members is limited to the amount, if any, unpaid on the shares held
by them.

SHARE CAPITAL

The share capital ofthe Company at the date of adoption ofthese articles is divided
into:

3.1.1 A Ordinary Shares; and

3.t.2 B Ordinary Shares.

EXCLUSION OF PRE.EMPTION RIGHTS AND DIRECTORS'AUTHORITY
TO ALLOT SHARES

Pursuant to section 567 of the Act, the pre-emption provisions of section 561 and 562

of the Act do not apply to an allotment of the Company's equity securities.

t.7

1.8

t.9

2.2

3.

3.1

2.

2.1

4.

4.1
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4.2 Subject to the articles, the directors are generally and unconditionally authorised for

theiurposes of section 551 of the Act and otherwise to exercise the powers of the

Company to allot and issue:

4.2.1 10,000,000 A Ordinary Shares; and

4.2.2 3,571,428 B Ordinary Shares at a subscription price of €1.00 per B Ordinary

Share.

The authority conferred on the directors by this article 4 shall remain in force until the

fifltr anniversary ofthe date ofadoption ofthese articles unless previously renewed,

renewed, revoked or varied by the Company in accordance with the Act.

The company may pursuant to the authorisation conferred by this article 4 make

offers or agriements-*hich would or might require the allotment, grant of options,

rights of subscription or conversion over or other disposal of shares after its expiry

utid th. directors may, after the authorisation has expired, allot, grant options, rights

of subscription or conversion over or otherwise dispose of shares in pursuance of any

such offer or agreement made before the authorisation expired.

RIGHTS ATTACHING TO SHARES

General

The A Ordinary Shares and the B Ordinary Shares shall constitute separate classes of
shares for the purposes of the Act and the articles but, except as provided in these

articles, shall rankpari passu in all respects.

The rights and restrictions attaching to the A ordinary Shares and the B ordinary

Shares in respect of, inter alia, voting, distribution and return of capital are as set out

in the articles.

Voting

The A Ordinary Shares shall carry the right to receive notice of, attend, speak and

vote at general meetings of the company and on written resolutions of Members.

The B Ordinary Shares shall not carry the right to receive notice of or to attend, speak

or vote at any general meeting of the Company nor to vote on any written resolution

of Members.

Distributions - general

The A Ordinary Shares shall be entitled to receive all distributions of profit and

capital payable by the Company, save as provided for in articles 5.6 to 5.10

(inclusive). Save as provided for in articles 5.6 to 5.10 (inclusive), the B Ordinary

Shares shall not be entitled to any receive any distributions of (a) profit, including any

allotment to members of unissued shares of the Company (whether or not fully paid)

as a result of the capitalisation of any sum standing to the credit of share premium

ilccount or ofany reserve (whether or not available for distribution) ofthe Company

or (b) of capital whether on a liquidation, reduction of capital, share buy-back or

otlrcrwisc.

4.3

4.4

5.

5.1

5.2

5.3

5.4

5.5
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5.6

Liquidation preference

On a return of capital on a liquidation, dissolution or winding up of the Company, the
surplus assets of the Company remaining after the satisfaction of its then outstanding
liabilities shall (to the extent that the Company is lawfully able to do so) be applied in
the following order of priority:

5.6.1 first, in paying on each B Ordinary Share an aggregate amount of €1.00
inclusive of any amounts previously paid on such share by operation of
articles 5.7 to 5.10 inclusive and article 5.12 (and, ifthere is a shortfall of
assets remaining to satisff the entitlements on each B Ordinary Share in full,
the surplus assets shall be applied pro rata on each B Ordinary Share); and

5.6.2 second, in paying the balance of any funds pro rata on each A Ordinary Share.

Asset Sale

On an Asset Sale, the surplus assets of the Company remaining after the satisfaction
of its then outstanding liabilities shall be distributed to the Members by way of
dividend, distribution, capital payment, share buyback, or other return of capital or by
any other lawful means (to the extent that the Company is lawfully able to do so) in
the following order of priority:

5.7.1 first, in palngon each B Ordinary Share an amount of €1.00 (and, if there is a

shortfall of assets remaidng to satisfy the entitlements on each B Ordinary
Share in full, the surplus assets shall be applied pro rata on each B Ordinary
Share);

5.7.2 second, in paying the balance of any funds pro rata on each A Ordinary Sharc,

and the Members and the Company shall procure (so far as reasonably practicablc)
that on an Asset Sale by any subsidiary undertaking of the Company, the surplus
assets of such subsidiary undertaking shall (to tle extent legally permissible) bc
distributed to the Company (whether directly or indirectly) so as to enable such asscts
to be distributed as set out in articles 5.7 .l and 5.7 .2.

Share Sale

Any proceeds arising as a result ofor in connection with a Share Sale shall be applicd
in the following order of priority:

5.8.1 first, in paying on each B Ordinary Share an amount of f 1.00 (and, if there arc
insufficient proceeds to satis$ the entitlements on each B Ordinary Share in
full, such proceeds shall be applied pro rata on each B Ordinary Share); and

5.8.2 second, in paying the balance ofany funds pro rata on each A Ordinary Share.

The directors may refuse to register any transfer of shares if the proceeds of such
Share Sale are not applied in the manner referred to in article 5.8.

5.'7

5.8

5.9
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Listing

5.10 Any proceeds arising as a result of or in connection with a Listing shall be applied in
the following order of priority:

5.10.1 first, in paying on each B Ordinary Share an amount of f 1.00 (and, if there.are

insufficient proceeds to satisfu the entitlements on each B Ordinary Share in
fuIl, such proceeds shall be applied pro rata on each B Ordinary Share); and

5.t0.2 second, (unless otherwise determined by the directors) in paying the balance

ofany funds pro rata on each A Ordinary Share.

Obligations on the Company, the Members and others

5.ll The Company and each Member shall take all steps and procure (to the extent it is

able to) that the subsidiary undertakings of the Company take all steps reasonably
required by the B Ordinary Shareholders (acting by a majority) in order to enable full
payment on the B Ordinary Shares in accordance with articles 5.6 to 5.10 including
(but not limited to) any actions that may be necessary to create (where possible) any
distributable reserves required for the purposes of any distribution or to put the

Company and/or its subsidiary undertakings (as the case may be) into voluntary
liquidation (where a distribution cannot be lawfully made under article 5.7)).

5.12 Any person receiving.an amount which should be applied on a B Ordinary Share in
accordance with articles 5.6 to 5.10 above shall be deemed to have received such

amount on trust for each B Ordinary Shareholder, and shall pay on such B Ordinary
Shareholder's demand, the amount to which such B Ordinary Shareholder would be

entitled in respect ofits holding ofB Ordinary Shares in accordance with articles 5.6

to 5.10.

Variation of Rights

5. I 3 The rights attaching to the A Ordinary Shares shall only be varied with the consent in
writing of all of the Members. The rights attaching to the B Ordinary Shares shall
only be varied with the consent in writing of all of the B Ordinary Shareholders.

6. ALL SHARES TO BE FTJLLY PAID

6.2

7.

7.1

7.2

No share is to be issued for less than the aggregate of its nominal value and any
premium to be paid to the Company in consideration for its issue.

This does not apply to shares taken on the formation of the Company by the

subscribers to the Company's memorandum.

POWER TO ISSUE DIFFERENT CLASSES OF SIIARE

Subject to the Act and the articles, but without prejudice to the rights attached to any
cxisting share, the Company may issue a further class or classes of shares with such

rights or restrictions as may be determined by ordinary resolution of the Members.

Sub.ject to the Act, the Company may with the consent in writing of all of the

Mcrnbcrs issue shares which are to be redeemed, or are liable to be redeemed at the

6.1
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7.3

8.

option of the Company or the holder, and the directors may determine the terms,

conditions and manner of redemption of any such shares.

If rights and restrictions attaching to shares are determined pursuant to this article 7,

those rights and restrictions shall apply in place ofany rights or restrictions that would
otherwise apply by virhre of the Act in the absence of any provisions in the articles, as

if those rights and restrictions were set out in the articles.

DIRECTORS' GENERAL AUTHORITY

Subject to the Act and the articles, the directors are responsible for the management of
the Company's business, for which purpose they may exercise all the powers of the

Company.

9. MEMBERSI RESERVE POWER AND EFFECT OF ALTERING ARTICLES

9.1 The Members may, by special resolution of the Members, direct the directors to take,

or refrain from taking, specified action.

9.2 No such special resolution of the Members invalidates anlhing which the directors

have done before the passing ofthe resolution.

9.3 No alteration of the articles invalidates anything which the directors have done prior
to the alteration.

10. DIRECTORSMAYDELEGATE

10.1 Subject to the articles, the directors may delegate any of the powers which are

conferred on them under the articles:

10.1.1 to such person or committee;

10.1.2 by such means (including by power of attomey or otherwise);

10.1.3 to such an extent;

I 0.1.4 in relation to such matters or territories; and

10.1.5 on such terms and conditions,

as they think fit.

10.2 If the directors so specify, any such delegation may authorise further delegation of the

directors'powers by any person to whom they are delegated.

10.3 Where a provision in the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated

by the directors to a committee or a member of a committee, the provision shall be

construed as permitting the exercise of the power, authority or discretion by the

committee or a member of a committee.
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10.4 The directors may revoke any delegation in whole or part, or alter its terms and

conditions.

11.

11.1

COMMIT'IEES

Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking ofdecisions by directors.

11.2 The directors may make rules of procedure for all or any committees, which prevail
over rules derived from the articles if they are not consistent with them.

12. DIRECTORS TO TAKE DECISIONS COLLECTIVELY

l2.l Subject to article 12.2, decisions of the directors must be taken:

l2.l.l at a directors' meeting; or

tz.t.z in the form of a directors' written resolution in accordance with article 20.

12.2 If:

12.2,1 the Company has only one director for the time being; and

t2.2.2 the provisions bf article 24 do not require it to have more than one director,

the director may (for so long as he remains the sole director) exercise all the
powers conferred on the directors by the.articles by any means permitted
under the Act. For the purpose of article 15, the quorum for the transaction of
business by a sole director is one, and all other provisions of the articles apply
with any necessary modification (unless a provision expressly provides
otherwise).

13. CALLINGA DIRECTORSI MEETING

l3.l Subject to the provisions of any agreement entered into between the Members, any
director may call a directors' meeting by giving 7 clear days' notice of the meeting
(subject to article 13.5) to the directors or by authorising the company secretary (if
any) to give such notice.

13.2 Notice of any directors'meeting must indicate:

13.2.1 its proposed date and time;

13.2.2 where it is to take place; and

t3.2.3 if it is anticipated that directors participating in the meeting will not be in the

same place, how it is proposed that they should communicate with each otler
during the meeting.

13.3 Notice of a directors' meeting must be given to each director and may (but need not)
be in writing.
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13.4 Notice of a directors' meeting need not be given to a director who waives his

entitlement to receive notice of that meeting by giving notice to that effect to the

Company at any time prior to or after the date on which the meeting is held. Where
such notice is given after the meeting has been held, that does not affect the validity
of the meeting, or of any business conducted at it.

13.5 Subject to (and in addition to) the provisions ofany agreement entered into between
the Members, directors' meetings may be convened by giving not less than 72 hours'
notice if:

13.5.1 the interests of the Company would in the opinion of the director convening
the meeting be likely to be adversely affected to a material extent if the

business to be transacted at such board meeting were not dealt with as a matter
ofurgency; or

13.5.2 in such circumstances as may be agreed by all Members; or

13.5.3 all of the directors otherwise agree in writing.

14, PARTICIPATIONINDIRECTORS'MEETINGS

l4.l Subject to the articles, directors "participate" in a directors' meeting, or part of a

directors' meeting, when:

l4.r.l the meeting has been called and takes place in accordance with the articles;
and

t4.1.2 each director can communicate to the pthers any information or opinions he

has on any particular item of the business of the meeting.

14.2 In determining whether directors are participating in a directors' meeting, it is

irrelevant where any director is or how the directors communicate with each other.

14.3 If all the directors participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever the chairman is
physically present.

15. QUORT]MFORDIRECTORS'MEETINGS

15.1 Subject to article 15.3, at a directors'meeting, unless a quorum is participating, no
proposal is to be voted on, except a proposal to call another meeting.

15.2 Subject always to uticle 12.2 and article 27.2.3 and the provisions of any agreement

entered into between the Members, the quorum for the transaction of business at a
directors' meeting may be fixed from time to time by a decision of the directors and
unless otherwise fixed it is two.

15.3 Subject always to articlel2.2, if the total number of directors for the time being in
office is less than the quorum required for directors' meetings, the directors must not
take any decision other than a decision:

15.3.1 to appoint flrther directors; or
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t5.3.2 to call a general meeting so as to enable the Members to appoint further
directors.

16. CHAIRINGDIRECTORS'MEETINGS

16.1 Subject to the provisions of any agreement entered into between the Members, the

directors may appoint a director to chair their meetings.

16.2 The person so appointed for the time being is known as the "chairman".

16.3 Subject to the provisions of any agreement entered into between the Members, the

directors may terminate the chairman's appointment at any time.

17. VOTINGBYDIRECTORS

l':..1 Subject to the articles, a decision is taken at a directors'meeting by a majority of votes

of participating directors.

17.2 Subject to the articles, each director participating at a directors'meeting has one vote.

l7.3 Without prejudice to the obligation of a director to disclose his interest in accordance

with article2l, a director may vote at any directors'meeting or meeting of a

committee of directors on any resolution conceming a matter in relation to which he

has, directly or indirectly, an interest or duty, subject always to article 2l and the

terms on which such authorisation is given. Subject to the foregoing, the relevant
director shall be counted in the quorum present at a meeting when any such resolution
is under consideration and ifhe votes his vote shall be counted.

17.4 Subject to article 17.5, if a question arises at a directors' meeting or meeting of a

committee of directors as to the right of any director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the

conclusion of the meeting, be referred to the chairman whose ruling in relation to any

director other than the chairman is to be final and conclusive.

17.5 If any question as to the right to participate in the meeting (or part of the meeting)

should arise in respect of the chairman, the question is to be decided by a decision of
the dircctors at that meeting, for which purpose the chairman is not to be counted as

participating in the meeting (or part of the meeting) for voting or quonrm purposes'

I8. CHAIRMAN'S CASTING VOTE AT DIRECTORS' MEETINGS

Itt.l lf the numbers of votes at a directors'meeting for and against a proposal are equal

(ignoring any votes which are to be discounted in accordance with the articles, section
175(6) ofthe Act or pursuant to the terms ofany authorisation given under section
175 of the Act), the chairman has a casting vote.

18.2 Article I 8.1 shall not apply in respect of a particular meeting (or part of a meeting) if,
in accordance with the articles, the chairman is not to be counted as participating in
the decision-making process for quorum or voting purposes.
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19. PROPOSINGADIRECTORS'WRITTENRESOLUTION

19. I Any director may propose a directors' written resolution.

lg.2 The company secretary (if any) must propose a directors' written resolution if a

director so requests.

19.3 A directors' written resolution is proposed by giving notice of the resolution to the

directors.

19.4 Notice of a proposed directors'written resolution must include:

19.4.1 the proPosed resolution;

tg.4.z t}re time by which it is proposed that the directors should adopt it provided that

unless all the Members otherwise agree, such time period must not be less than

the time that would be required to call a meeting of the Board to discuss the

matters that are the subject ofthe proposed directors'written resolution; and

19.4.3 the manner in which directors can indicate their agreement in writing to it, for
the purposes of article 20'

19.5 Notice of a proposed directors' written resolution must be grven in writing to each

director.

2:0. ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

2O.l A proposed directors' written resolution is adopted when all the directors who would

have been entitled to vote on the resolution at a directors' meeting have signed one or

more copies of it, provided that those directors would have formed a quorum at such a

meeting.

20.2 A written resolution signed by an altemate director (or to which an altemate director

otherwise indicates his agreement in writing) need not also be signed by his appointor

and, if it is signed by his appointor (or his appointor otherwise indicates his agreement

to it in writing), it need not be signed by the alternate dlector in that capacity'

20.3 A director may sign or otherwise indicate his agreement to the written resolution

before or after the time by which the notice proposed that it should be adopted.

20.4 Once a directors' written resolution has been adopted, it must be treated as if it had

been a decision taken at a directors' meeting in accordance with the articles.

21. DIRECTORS'INTERESTS

2l.l Group companies

A director shall be authorised for the purposes of section 175 of the Act to act or

continue to act as a director of the Company notwithstanding that at the time of his

appointment or subsequently he also:

2l.l.l holds office as a director ofany other group company;

I 
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2l.l .2 holds any other office or employment with any other group company;

21.1.3 participates in any scheme, transaction or arrangement for the benefit of the
employees or former employees of the Company or any other group company
(including any pension fund or retirement, death or disability scheme or other
bonus or employee benefit scheme); or

zl.l.4 is interested directly or indirectly in any shares or debentures (or any rights to
acquire shares or debentures) in the Company or any other goup company.

21.2 Directors'interests other than in relation to transactions or arrangements with
the Company - authorisation under section 175 of the Act

21.2.1 Subject to the provisions of any agreement entered into between tle Members,
the directors may authorise any matter proposed to them which would, if not
so authorised, involve a breach ofduty by a director under section 175 ofthe
Act.

2t.2.2 Any authorisation under article 21.2.1will be effective only if:

(a) any requirement as to the quorum at the meeting at which the matter is
considered is met without counting the director in question or any
other director interested in the matter under consideration; and

(b) the matter was agreed to without such directors voting or would have
been agreed to if such directors' votes had not been counted.

21.2.3 lf, at a meeting at which the relevant. matter is considered, there are
insufficient directors to form a quorum pursuant to article2l.2.2(a), one
director entitled to vote on the matter under consideration shall constitute a
quorum for that purpose.

21.2.4 Subject to the provisions of any agreement entered into between the Members,
the directors may give any authorisation under article2l.2.l upon such terms
as they think fit.

21.2.5 For the purposes of this article2l, a conflict of interest includes a conflict of
interest and duty and a conflict of duties, and interest includes both direct and
indirect interests.

21.3 Confidential information and attendance at directorsr meetings

21.3.t A director shall be under no duty to the Company with respect to any
information which he obtains or has obtained otherwise than as a director of
the Company and in respect of which he owes a duty of confidentiality to
another person. In particular the director shall not be in breach ofthe general
duties he owes to the Company byvirtue of sections l7l to 177 of the Act if
he:

(a) fails to disclose any such infomration to the directors or to any director
or other officer or employee of, or consultant to, the Company; or
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does not use or apply any such information in performing his duties as

a director of the Company.

However, to the extent that his relationship with that other person gives rise to
a conflict of interest or possible conflict of interest, this article 21.3.1 applies
only if the existence of that relationship has been authorised pursuant to
article 21.1, authorised by the directors pursuant to article 21.2 or authorised
by the Members (subject, in any such case, to any terms upon which such
authorisation was given).

21.3-2 Where the existence of a director's relationship with another person has been
authorised pursuant to article2l.l, authorised by the directors pursuant to
article 21.2 or authorised by the Members and his ielationship with-that perso" 

-gives rise to a conflict of interest or possible conflict of interest, the director J
shall not be in breach of the general duties he owes to the Company by virtue
of sections 17l to 177 of the Act.

21.3.3 The provisions of articles 21.3.1 and 21.3.2 are without prejudice to any
equitable principle or rule of law which may excuse the director from:

(a) disclosing information, in circumstances where disclosure would
otherwise be required under the articles; or

attending meetings or discussions or receiving documents and
information as referred to in article 21.3.2, in circumstances where
such attendance or receiving such documents and information would
otherwise be required under the articles.

21.4 Declaration of interests in proposed or existing transactions or arrangements
with the Company

21.4.1 A director who is in any way, directly or indirectly, interested in a proposed
transaction or arrangement with the Company shall declare the nature and
extent of his interest to the other directors before the Company enters into the
transaction or arrangement.

21.4.2 A director who is in any way, directly or indirectly, interested in a transaction
or arrangement that has been entered into by the Company shall declare the 1|.
nature and extent ofhis interest to the other iirectors u. ,oon as is reasonabfy !
practicable, unless the interest has already been declared under article 2 1.4. I .

21.4.3 Any declaration required by article 21.4.1 may (but need not) be made:

(a) at a directors'meeting;

(b) by notice in writing in accordance with section 184 of the Act; or

(c) by general notice in accordance with section 185 ofthe Act.

21.4.4 Any declaration required by article 21.4.2 must be made:

(a) at a directors'meeting;

(b)

o)
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by notice in writing in accordance with section I 84 of the Act; or

by general notice in accordance with section 185 ofthe Act.

2t.4.5 If a declaration made under article 21.4.1 or 21.4.2 proves to be, or becomes,

inaccurate or incomplete, a further declaration must be made under
arlicle 21.4.1 or 21.4.2 as appropriate.

2t .4.6 A director need not declare an interest under this article 2 I :

(a) ifit cannot reasonably be regarded as likely to give rise to a conflict of
interest;

if, or to the extent that, the other directors are already aware ofit (and
for this purpose the other directors are treated as aware of anything of
which they ought reasonably to be aware);

if, or to the extent that, it concerns terms of his service contract that
have been or are to be considered by a directors' meeting or by a

committee of the directors appointed for the purpose under the articles;

if the director is not aware of his interest or is not aware of the

transaction or arrangement in question (and for this purpose a director
is treated as being aware of matters of which he ought reasonably to be

aware).

21.5 Ability to enter into transactions and arrangements with the Company
notwithstanding interest

zt.s.t Subject to the provisions of the Act and provided that he has declared the

nature and extent of any direct or indirect interest of his in accordance with
thisarticle2l orwhere article2l.4.6 appliesandnodeclarationof interestis
required or where article 2 1 . I applies, a director notwithstanding his office:

may be a parly to, or otherwise be interested in, any transaction or
arrangement with the Company or in which the Company is directly or
indirectly interested;

O) may act by himself or through his firm in a professional capacity for
the Company (otherwise than as auditor), and in any such case on such

terms as to remuneration and otherwise as the directors may decide; or

(c) may be a director or other officer of, or employed or engaged by, or a

parfy to any transaction or arrangement with, or otherwise be interested

in, any body corporate in which the Company is directly or indirectly
interested.

21.6 Remuneration and benefits

A director shall not, by reason ofhis office, be accountable to the Company for any
remuneration or other benefit which he derives from any office or employment or

(b)

(c)

(b)

(c)

(d)

(a)
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22.

23.

24.

engagement or from any transaction or alrangement or from any interest in any body
corporate:

the acceptance, entry into or existence ofwhich has been authorised pursuant
to article2l.l, authorised by the directors pursuant to article2l.2 or
authorised by the Members pursuant to article 21.5.1 (subject, in any such case,

to any terms upon which such authorisation was given); or

zt.o.z which he is permitted to hold or enter into pursuant to article2l.5.l or
otherwise pursuaot to the articles,

nor shall the receipt of any such remuneration or other benefit constitute a breach of
his duty under section 176 of the Act. No transaction or arrangement authorised o. 

-permitted pursuant to article 21.1,21.2, or 21.5.1 or otherwise pursuant to the articles J
shall be liable to be avoided on the ground ofany such interest or benefit.

INTERESTS OF ALTERNATE DIRECTORS

For the puposes of articles 17 and2l, in relation to an altemate director, the interest
of his appointor is treated as the interest of the alternate director in addition to any
interest which the altemate director otherwise has. Articles 17 and 2l apply to an

altemate director as if he were a director of the Company.

DIRECTORS'DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to
directors.

NTJMBER OF DIRECTORS

Subject to the provisions of any agreement entered into between the Members, the

number of directors (other than alternate directors) is not subject to a maximum and

the minimum number is two.

METHODS OF APPOINTING DIRECTORS

Subject to (and in addition to) the provisions ofany agreement entered into between ^the Members, any person who is wiiling to act as u dit.itor, and is pemritted by law a 
Odo so, may be appointed to be a director:

25.1.1 by ordinary resolution of the Members;

25.1.2 by a decision of the directors.

TERMINATION OF DIRECTOR'S APPOINTMENT

26.1 A person ceases to be a director as soon as:

he ceases to be a director by virtue of any provision of the Act or is prohibited
from being a director by law;

25.

25.1

26.

UK-2395 128-v9 7040468196



26.1.2 a bankruptcy order is made against him;

26.1.3 a composition is made with his creditors generally in satisfaction of his debts;

26.t.4 a registered medical practitioner gives a written opinion to the Company
stating that he has become physically or mentally incapable of acting as a
director and may remain so for more than 3 months;

26.1.5 by reason of his mental health, a court makes an order which wholly or partly
prevents him from personally exercising any powers or rights which he would
otherwise have;

26.t.6 be is removed from office in accordance with the provisions of any agreement

entered into between the Members; or

26.1.7 notification is received by the Company from the director that he is resigning
from office as a director, and such resignation has taken effect in accordance

with its terms.

27. DIRECTORS'REMIJNERATION

27.1 Directors may undertake any services for the Company that the directors decide.

27.2 Save as provided in grticle 27.3 or the provisions of any agreement entered into
between the Members, the directors shall not be entitled to any remuneration:

27.2.t for their services to the Company as directors; and

27.2.2 for any other service which they undertake for the Company.

27.3 Subject to the Act, the directors may appoint one or more of their number to the office
of managing director or to any other executive office of the Company and may enter
into an agreement or arangement with any director for his employment by the
Company or for the provision by him ofany services outside the scope ofthe ordinary
duties of a director. Any such appointment, agreement or arrangement may be made

upon such terms as the directors determine and they may remunerate any such

directors for his services as they think fit. Any appointrnent of a director to an

executive office shall determine ifhe ceases to be a director but without prejudice to
any claim for damages he may have for breach of the contract of service between the
director and the Company.

EXPENSES OF DIRECTORS, ALTERNATE DIRECTORS AND THE
COMPANY SECRETARY

The Company may pay any reasonable out-of-pocket expenses which the directors
(including altcrnate directors) and the company secretary (if any) properly incur in
oonncction with their attendance at:

2tt, t.l nrcctings of directors or committees of directors;

lr{.l..l gcncral meetings; or

2li.
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28.1.3 separate meetings ofthe holders ofany class ofshares or ofdebentures oftfie
Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

29. APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

29.1 Any director (other than an alternate director) (the "appointor") may appoint any
person willing to act, whether or not he is a director of the Company and without the

approval ofthe directors, to:

29.1.1 exercise that director's powers; and

2g.l .2 carry out that director's responsibilities,

in relation to the taking ofdecisions by the directors in the absence ofhis appointor
(such person to be known as an "alternate director").

29.2 Any appointment or removal of an altemate director must be effected by notice in
writing to the Company signed by the appointor, which shall take effect immediately
upon receipt of the notice by the Company in accordance with article 68, or in any
other manner approved by the directors.

29.3 The notice must:

29.3.1 identiff the proposed altemate director; and

29.3.2 in the case of a notice of appointment, contain a statement signed by the

proposed alternate director that he is willing to act as the alternate of the

director giving the notice.

29.4 Any person appointed as an alternate director under this aflicle 29 may act as an

alternate director for more than one director.

30. RIGHTS AND RESPONSIBILITTES OFALTERNATE DIRECTORS

30.1 An alternate director has the same rights as his appointor, in relation to any directors'
meeting or directors' written resolution.

30.2 Except as the articles speciff otherwise, an alternate director is:

30.2.1 deemed for all purposes to be a dlector of the Company;

30.2.2 liable for his own acts and omissions;

30.2.3 subject to the same restrictions as his appointor; and

30.2.4 not deemed to be an agent of or for his appointor.
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30.3 Subject to the articles, a person who is an alternate director and also a director ofthe

Company:

30.3.1 may be counted as participating for the purposes of determining whether a

quo** is participating both on his own account and on behalf of his

appointor (but only ifhis appointor is not participating); and

30.3.2 may vote on a resolution proposed at a directors' meeting or sign or otherwise

indicate his agreement to a wdtten resolution both on his own account and on

behalf of his ippointor (but only if his appointor has not voted on or signed or

otherwise indiiited his agreement to such resolution in circumstances where

he would have been entitled to do so).

30.4 An alternate director is not entitled to receive any remuneration from the Company

for serving as an alternate director except such part ofhis appointor's remuneration as

his appointor may direct by notice in writing made to the Company'

31. TERMINATION OF ALTERNATE DIRECTORSIilP

3 l.l An alternate director's appointment as such terminates:

3t.t.l when his appointor r.evokes the appointrnent by notice to the Company in

writing specifying when it is to terminate;

3l.t.z on the occurren", of *y event in relation to him which, were he a director of
the Company, would result in the termination of his appointment as a director

of the Company;

31.1.3 on the death ofhis appointor; or

3 t.1.4 when the appointor's appointment as a director of the Company terminates.

32. SIIARECERTIFICATES

32.1 Except where otherwise specified in the articles, the company must issue free of
charge to each holder of shares, one or more certificates in respect of the shares which

that person holds.

32.2 Every certificate must specify:

32.2.1 in respect of how many shares, of what class, it is issued;

32.2.2 the nominal value of those shares;

32.2.3 that those shares are fully paid; and

32.2.4 any distinguishing numbers assigned to them.

12.3 No certificate may be issued in respect ofshares ofmore than one class.

I lK .l lt)i I zlt-vq -19- '1040468196



32.4 If more than one person holds a share, only one certificate may be issued in respect of
it and delivery of a certificate to the senior holder shall constitute delivery to all of
them.

32.5 Every certificate must:

32.5.1 be executed in accordance with the Act; or

32.5.2 be issued in Such other manner as the directors may approve.

33. CONSOLTDATED AND SEPARATE SHARE CERTIFICATES

33.1 When a person's holding of shares of a particular class increases, the Company may
issue that person with:

33.1.1 a single, consolidated certificate in respect ofall the shares ofa particular class
which that person holds; or

33.1.2 a separate certificate in respect of only
holding has increased.

those shares by which that person's

33.2 When a person's holding of shares of a particular class is reduced, the Company must
ensure that such .person is issued with one or more certificates in respect of the
number of shares heltt by such person after the reduction. However, the Company
need not (in the absence ofa request from such person) issue any new certificate if:

33.2.1 all the shares which such person no longer holds as a result of the reduction;
and

33.2.2 none of the shares which such person retains following the reduction,

were, immediately before the reduction, represented by the same certificate.

33.3 Any holder of shares may request the Company, in writing, to replace:

33.3.1 his separate certificates with a consolidated certificate; or

33.3.2 his consolidated certificate with two or more separate certificates representing
such proportion ofthe shares as such holder may specify.

33.4 When the Company complies with such a request it may charge such reasonable fee
as the directors may decide for doing so.

33.5 A consolidated certificate or separate certificates must not be issued unless
certificates which they are to replace have fust been returned to the Company
cancellation or the holder has complied with such reasonable conditions as

evidence and indemnity as the directors decide.

34. REPLACEMENTSIIARECERTIFICATES

34.1 If a certificate issued in respect of any person's shares is:

34.1.1 damaged ordefaced; or

any
for
to
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35.

34.L2 said to be lost, stolen or destroyed,

that person is, subject to having first complied with the obligations h articles 34.2.2

anal+.2.2, entitled to be issued with a replacement certificate in respect of the same

shares.

34.2 Any holder of shares exercising the right to be issued with such a replacement

certificate:

34.2.t may at the same time exercise the right to be issued with a single certificate or

separate certificates;

34.2.2 must return the certificate which is to be replaced to the Company if it is

damaged or defaced; and

34.2.3 must comply witl such conditions as to evidence, indemnity and the payment

ofa reasonable fee as the directors decide.

SHARE TRANSFERS

Subject to the provisions of any agreement entered into between the Members:

35.1.1 shares may be transferred by means of an instrument of transfer in any usual

form or any ottrer form approved by the directors, which is executed by or on

behalf of the transleror.

35.t.2 no fee may be charged for registering any instrument of transfer or other

document relating to or affecting the title to any share.

35.1 .3 the Company may retain any instrument of transfer which is registered.

35.1.4 the transferor remains the holder of a share until the transferee's name is

entered in the-register of members as holder of it.

35.t.5 the directors may refuse to register the transfer of a share which is not fully
paid to a person of whom they do not approve and they may refuse to register

ihe ttansi"t of a share on which the Company has a lien and in the

circumstances referred to in article 5.11. They may also refuse to register a

transfer unless:

(a) it is lodged at the office or at such other place as the directors may

appoint and is accompanied by the certificate for the shares to which it
relates and such other evidence as the directors may reasonably require

to show the right ofthe transferor to make the transfer;

(b) it is in respect ofonly one class ofshares; and

(c) it is in favour of not more than four transferees,

and. if the directors refuse to register a transfer of a share, they shall within
lwo nurnths after the date on which the transfer was lodged with the company
scntl to the transferee notice ofthe refusal.
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36, TRANSMISSION OF SHARES

36.1 If title to a share passes to a transmittee, the Company may only recognise the

transmittee as having any title to that share'

36.2 Subject to article 36.3, a transmittee who produces such evidence of entitlement to

shares as the directors may properly require:

36.2.1 may, subject to the articles, choose either to become the holder of those shares

or to have them transferred to another person; and

36.2.2 subject to the articles, and pending any transfer ofthe shares to another person'

:n_L*::nrights 
as th; holde; frlm whom the transmittee derived *tn 

O
36.3 Transmittees do not have the right to attend or vote at a general meeting, or agree to a

proposed written resolution, in respect of shares to which they are entitled, by reason

of the event which gave rise to the transmission, unless they become the holders of

those shares.

37. EXERCISE OF TRAI{SMITTEES' RIGIITS

3j.l Transmittees who wish to become the holders of shares to which they have become

entitled must notiff the Company in writing of that wish'

31 .2 If the transmittee wishes to have a share transferred to another person, the transnrittcc

must execute an instrument of transfer in respect of it'

37 .3 Any hansfer made or executed under this atticle 37 is to be treated as if it were madc

or executed by the person from whom the transmittee has derived rights in respect ol'

the share, andas if ihe event which gave rise to the transmission had not occurred.

38. TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a member in respect of shares and a fransmittee (or any person

nominated by the transmittee under article 36.2) is entitled to .those shares, thc

transmittee (and any person nominated by the transmittee under article 36.2) is bound

by the notice if it wai given to the member before the transmittee's name, or the nanrc

of any person nomin-ated under article 36.2, has been entered in the register of

members.

39. PROCEDUREFORDECLARINGDIVIDENDS

39.1 Subject to the Act and the provisions of any agreement entered into between thc

Members, the Company mayty ordinary resolution of the Members declare dividends'

and the directors may decide to pay interim dividends'

39.2 A dividend must not be declared unless the directors have made a recommendation as

to its amount. Such a dividend must not exceed the amount recommended by thc

directors.
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39.3 No dividend may be declared or paid unless it is in accordance with the respective

rights ofthe shares.

39.4 Unless the terms on which shares are issued specify otherwise, dividends must be paid

by reference to each person's holding of shares in the class in respect of which the

dividend is paid on the date of the resolution or decision to declare or pay such

dividend.

39.5 Subject to the Act and the provisions of any agreement entered into between the

Members, the directors may pay at intervals any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justiff the payment.

40. PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

40. I Where a dividend or other sum which is a distribution is payable in respect of a share,

it must be paid by one or more of the following means:

40.1.1 transfer to a bank or building society account specified by the distribution
recipient in writing;

40.r.2 sending a cheque made payable to the distribution recipient by post to the

distribution recipient at the distribution recipient's registered address (if the

distribution recipient is a holder of the share), or (in any other case) to an

address specified by the distribution recipient in writing;

40.1.3 sending a cheque made payable to such person by post to such person at such

address as the distribution recipient has speciflred in writing; or

40.t.4 any other means of payment as the directors agree with the distribution
recipient in writing.

40.2 In the articles, the "distribution recipient" means, in respect of a share in respect of
which a dividend or other sum is payable:

4o.z.l the holder of the share;

40.2.2 if the share has two or more joint holders, whichever of them is named first in
the register of members (the "senior holder"); or

40.2.3 if the holder is no longer entitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee.

41. NO INTEREST ON DISTRIBUTIONS

4 I . I Thc Company may not pay interest on any dividend or other sum payable in respect

of a share unless otherwise provided by:

4l . I . I the terms on which the share was issued; or

4t.1.2 the provisions of another agreement between the holder of that share and the

Company.
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42. UNCLAIMEDDISTRIBUTIONS

42.1 All dividends or other sums which are:

42.1.1 payable in respect ofshares; and

42.1.2 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the

Company until claimed.

42.2 The payment ofany such dividend or other sum into a separate account does not make

the Company a trustee in respect of it.

42.3 rf:

42.3.t twelve years have passed from the date on which a dividend or other sum

became due for payment; and

42.3.2 the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and

ceases to remain owing by the Company.

NON.CASH DISTRIbI-TTIONS43.

43.1

44.

44.t

Subject to the terrns of issue of the share in question, the Company may, by ordinary
resolution of the Members on t}re recommendation of the directors, decide to pay all
or part of a dividend or other distribution payable in respect of a share by transferring

non-cash assets of equivalent value (including shares or other securities in any

company).

43.2 For the purposes of paying a non-cash distribution, the directors may make whatever

arrangements they think fit, including, where any difficulty arises regarding the

distribution:

43.2.1 fixing the value of any assets;

43.2.2 paying cash to any distribution recipient on the basis of that value in order to

adjust the rights ofrecipients; atrd

43.2.3 vesting any assets in trustees.

WAIVER OF DISTRIBUTIONS

A distribution recipient may waive his entitlement to a dividend or other distribution
payable in respect of a share by giving the Company notice in writing to that effect,

but if:

44.1.1 the share has more than one holder; or

44.r.2 more than one person is entitled to the share, whether by reason of the death or

bankruptcy ofone or morejoint holders, or otherwise,
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tftc notice is not effective unless it is expressed to be given, and signed, by all the

holders or persons otherwise entitled to the share.

45. AUTHORJTY TO CAPITALISE AND APPROPRIATION OF CAPITALISED
SUMS

45.1 Subject to the articles and the Act, the directors may, ifthey are so authorised by an

ordinary resolution of the Members:

45.1.1 decide to capitalise any profits of the Company (whether or not tley are

available for distribution) which are not required for paying a preferential

dividend, or any sum standing to the credit of the Company's share premium
account or capital redemption reserve; and

45.1.2 appropriate any sum which they so decide to capitalise (a "capitalised sum")
to the persons who would have been entitled to it if it were distributed by way
of dividend (the "persons entitled") and in the same proportions.

45.2 Capitalised sums must be applied:

45.2.1 on behalf of the persons entitled; and

4s.2.2 in the same proportions as a dividend would have been distributed to them.

45.3 Any capitalised ,urn -uy be applied in paying up new shares of a nominal amount
equal to the oapitalised sum which are then allotted credited as fully paid to the

persons entitled or as they may direct.

45.4 A capitalisod sum which was appropriated from piofits available for distribution may

be applied in paying up ncw debentures of the Company which are then allotted

crcditcd as lully paid to the persons entitled or as they may direct.

45.5 Subjcct to the articles, the directors may:

45.5.1 apply capitalised sums in accordance with articles 45.3 and 45.4 partly in one

way and partly in another;

ts.s.2 make such arrangements as they think fit to deal with shares or debentures

becoming distributable in fractions under this article 45 (including the issuing
of fractional certificates or the making of cash payments); and

45.-5.3 authorise any person to enter into an agreement with the Company on behalf
of all the persons entitled which is binding on them in respect of the allotment
of shares and debentures to them under this article 45.

46. CONVENING OF GENERAL MEETINGS

'l'hc dircctors may call general meetings and, on the requirement of Members pursuant

to thc Act, shall call a general meeting (i) within 21 days from the date on which the

tlircctors bccome subject to the requirement, and (ii) to be held on a date not more
llrlrr 28 days after the date of the notice convening the meeting.
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47.

48.

LENGTH OF NOTICE

A general meeting (other than an adjourned meeting) shall be called by notice of at

least 19 clear days. A general meeting may be called by shorter notice if it is so

agreed by a majority in number of the Members having a right to attend, speak and

vote at the meeting, being a majority who together hold not less than 90 per cent. in

nominal value of the A Ordinary Shares.

FORM OF NOTICE

The notice shall specifu the time, date and place of the meeting and the general naturc

of the business to be dealt with at the meeting. If tle meeting is convened to consider

a special resolution of the Members, the teit of the resolution and the_ intention ,9 

-p.opor" the resolution as a special resolution of the Members shall also be specified. J
the notice of meeting shall also speciff, with reasonable prominence, the Members'

rights to appoint one or more proxies under section 324 of the Act'

49. ENTITLEMENTTO RECEIVE NOTICE

49.1 Subject to the articles and to any restrictions imposed on any shares, the notice shull

be given to all the Members, to all transmittees (and any person nominated by u

transmittee under article 36.2) if the Company has been notified of their entitlemcnt lo

a share, and to the directors and auditors.

49.Z Every person *ho b."orn", entitled to a share shall be bound by any notice in rcspcct

of that share which, before his name is entered in the register of members, has tluly

been given to the person from whom he derives his title.

50. OMISSION TO SEND NOTICE

The accidental omission to give notice of a general meeting or to send, supply or

make available any document or information relating to a meeting to, or thc non

receipt of any such notice, document or information by, a person entitled to rcccivc

any iuch notice, document or information shall not invalidate the proceedings at tlrut

meeting.

51. ATTENDANCE, SPEAKING AND VOTING AT GENERAL MEETINGS

51.1 A person is able to exercise the right to speak at a general meeting when that R"r.nn i. I
in a position to communicate to all those attending the meeting, during the meeting' 

-any information or opinions which that person has on the business of the meeting.

51.2 A person is able to exercise the right to vote at a general meeting when:

st.2.t that person is able to vote, during the meeting, on resolutions put to the votc lt
the meeting; and

51.2.2 that person's vote can be taken into account in determining whether or nol

such resolutions are passed at the same time as the votes of all the o(lrt:r

persons attending the meeting.
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51.3 The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at it.

51.4 In determining attendance at a general meeting, it is immatErial whether any two or
more Members present at the meeting are in the same place as each other.

51.5 Two or more persons who are not in the same place as each other attend a general

meeting if their circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them.

s2. QUORUMFORGENERALMEETINGS

52.1 No business other than the appointment of the chairman of the meeting is to be
transacted at a general meeting if the Members present at the meeting do not
constihrte a quorum. If the Company has only one Member entitled to attend and vote
at the meeting, one qualiffing person present at the meeting and entitled to vote is a
quorum. Subject to the Act, article 52.2 and (in respect of adjourned meetings)
article 55, in all other cases a quorum shall consist of at least two Members holding in
aggregato in excess of fifty per cent of the A Ordinary Shares then in issue.

52.2 Where the Company has more than one Member entitled to atte[d and vote at a

rneeting, one qualifying person present at the meeting and entitled to vote as:

52.2.t the duly authorised corporate representative of two or more corporations, each
of which is a Member entitled to attend and vote upon the business to be
transacted at the meeting; or

52.2.2 a proxy duly appointed by two or more lMembers entitled to attend and vote
upon the business to be transacted at the meeting,

is a quorum, provided that such corporate representative or proxy (as the case may be)
is appointed in respect of Members holding in aggregate in excess of 50 per cent of
the A Ordinary Shares then in issue..

53. CHAIRING GENERAL MEETTNGS

53.1 If the directors have appointed a chairman, the chairman shall chair general meetings
if present and willing to do so.

53.2 If the directors have not appointed a chairman, or if the chairrnan is unwilling to chair
the meeting or is not present within ten minutes of the time at which a meeting was
tlue to start:

.53.2.t the directors present; or

53.2.2 (if no directors are present), the meeting,

may appoint a director or Member present to chair the meeting, and the appointment
of the chairman of the meeting must be the first business of the meeting.

.51.:l 'fhc pcrson chairing a meeting in accordance with this article 53 is referred to as the
"chairman of the meeting".
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54. ATTENDANCE AND SPEAKING BY DIRECTORS AND NON.MEMBERS

54.1 Directors may attend and speak at general meetings, whether or not they are Members.

54.2 The chairman of the meeting may permit other persons who are not:

54.2.1 Members of the Company; or

54.2.2 otherwise entitled to exercise the rights of Members in relation to general

meetings,

to attend and speak at a general meeting.

55. ADJOURNMENT

55.1 If a quorum is not present within half an hour of the time at which the meeting was

due to start, or if during a meeting a quorum ceases to be presen! the chairman of the
meeting must adjourn it.

55.2 The chairman of the meeting may adjoum a general meeting at which a quorum is
present if:

55.2.1 the meeting consents to an adjournment; or

55.2.2 it appears to thi chairman of the meeting that an adjournment is necessary to
protect the safety of any person: attending the meeting or ensure that the
business of the meeting is conducted in an orderly manner.

55.3 The chairman of the meeting must adjourn a general meeting if directed to do so by
the meeting.

55.4 When adjourning a general meeting, the chairman of the meeting must:

55.4.1 either speciff the time and place to which it is adjourned or state that it is kr
continue at a time andplace to be fixed by the directors; and

55.4.2 have regard to any directions as to the time and place of any adjoumment
which have been given by the meeting.

55.5 If the continuation of an adjoumed meeting is to take place more than 14 days after it
was adjourned, the Company must give atleast'7 clear days'notice of it:

55.5.1 to the same persons to whom notice of the Company's general meetings is
required to be given; and

55.5.2 containing the same information which such notice is required to contain.

55.6 No business may be tansacted at an adjoumed general meeting which could not

properly have been transacted at the meeting ifthe adjournment had not taken place.

55.7 If, at any adjourned meeting, there is present within half an hour of the time at which
the meeting was due to start a qualifying person (or qualiffing persons) reprcscntittg u

Member (or Members) holding in aggregate in excess of fifty per cent ol' thr: A
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Ordinary Shares then in issue, those present shall constitute a quorum but otherwise
thc nrccting shall be dissolved.

56. VOTING

56.1 A rcsolution put to the vote ofa general meeting must be decided on a show ofhands
unless a poll is duly demanded in accordance with the articles.

56.2 Subject to any rights or restrictions attached to any shares, whether or not such rights
or restrictions are set out in the articles, on a vote on a resolution:

56.2.1 on a show of hands at a meeting:

(a) every Member present (but not being present by proxy) and entitled to
vote on the resolution has one vote; and

(b) every proxy present who has been duly appointed by a Member
entitled to vote on the resolution has one vote, except where:

(D that proxy has been duly appointed by more than one Member
entitled to vote on the resolution; and

(ii) the proxy has been instructed:

iel by one or more of those Members to vote for the
resolution and by one or more of those Members to vote
against the resolution; or

(B) by one or more of th6se Members to vote in the same
way on the resolution (whether for or against) and one
or more of those Members has given the proxy
discretion as to how to vote,

l:Jn,lli*:ffi 
the proxv has one vote for and one vote against the

56.2.2 on a poll taken at a meeting, every Member present and entitled to vote on the
resolution has one vote in respect of each share held by the relevant Member
or Members.

5(r.l ln thc case ofjoint holders of a share, only the vote of the senior holder who votes
(antl any proxy or corporate representative duly authorised by the relevant Member)
rnly bc counted by the Company.

5(r.4 In the case of an equality of votes on a show of hands or apoll, the chairman of the
rnecting shall not be entitled to a casting vote.

56.5 The Company is not obliged to veriff that a proxy or corporate representative of a

Mcmber has acted in accordance with the terms of his appointment and any failure to
so act shall not affect the validity of any proceedings at a meeting of the Company.
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5'1. ERRORS AND DISPUTES

57.1 No objection may be raised to the qualification of any person voting at a general

meeting except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting is valid.

57 .2 Any such objection must be referred to the chairman of the meeting, whose decision

is final.

58. CHAIRMAN'SDECLARATION

Unless a poll is duly demanded, a declaration by the chairman of the meeting that a

resolution has or has not been passed or has or has not been passed by a particular

majority shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution. An entry in

iespect of such a declaration in minutes of the meeting recorded in accordance with

section 355 ofthe Act is also conclusive evidence ofthat fact without such proof.

59. DEMANDING A POLL

59.1 A poll on a resolution may be demanded:

59.1.1 in advancE of the general meeting where it is to be put to the vote; or

sg.1.2 at a general meeting, either before a show of hands on that resolution or

immediately after the result of a show of hands on that resolution is declared.

59.2 Subject to the Act, a poll may be demanded at apy general meeting by:

59.2.1 the chairman of the meeting; or

59.2.2 any Member present and entitled to vote on the resolution.

59.3 A demand for a poll may be withdrawn if:

59.3.1 the poll has not yet been taken; and

59.3.2 the chairman of the meeting consents to the withdrawal'

A demand so withdrawn shall not invalidate the result of a show of hands declared

before the demand was made.

60. PROCEDUREONAPOLL

60.1 Subject to ttre articles, polls at general meetings must be taken when, where and in

such manner as the chairman of the meeting directs.

60.2 The chairman of the meeting may appoint scrutineers (who need not be Members) and

decide how and when the result ofthe poll is to be declared'

60.3 The result of a poll shall be the decision of the meeting in respect of the resolution on

which the poll was demanded.

o

t,K-?195128-v9 -30- 7040468196



60.4 A poll on:

60.4.1 the election of the chairman of the meeting; or

60.4.2 a question of adjournment,

must be taken immediately.

60.5 A poll on any other question must be taken within 30 days of the poll being demanded.

60.6 A demand for a poll does not prevent a general meeting from continuing, except as

regards the question on which the poll was demanded.

60.7 No notice need be given of a poll not taken immediately if the time and place at which
it is to be taken are announced at the meeting at which it is demanded.

60.8 In any other case, at least 7 clear days' notice must be given specifying the time, date
and place at which the poll is to be taken.

6I. APPOINTMENT OF PROXY

A Member may appoint another person as his proxy to exercise all or any of his rights
to attend and to speak and to vote (both on a show of hands and on a poll) on a

resolution or ameirdm,ent of a resolution, or on other business arising, at a meeting or
mcctings of the Company. A Member may appoint more than one proxy in relation to
a rlccting, provided that each proxy is appointed to exercise the rights attached to a

diflbrcnt share or shares hcld by the Member.

62. CONTI,NT OF PROXY NOTICES

62.1 Proxics may only validly be appointed by a notice in writing (a "proxy notice")
which:

62. L I s{atcs the name and address of the Member appointing the proxy;

62.1 .2 identifies the person appointed to be that Member's proxy and the general
meeting in relation to which that person is appointed;

62.t.3 is signed by or on behalf of the Member appointing the proxy, or is
authenticated in such manner as the directors may determine; and

62.1.4 is delivered to the Company in accordance with the articles and any
instructions contained in the notice of the general meeting (or adjourned
meeting) to which they relate.

62.2 The Company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes.

62.3 Proxy notices may specify how the proxy appointed under them is to vote (or that the
proxy is to abstain from voting) on one or more resolutions.

('1,,'l I Jnlcss a proxy notice indicates otherwise, it must be treated as:

t ,K,1 l()5 I 28-v9 - 3l 7040468196



62.4.t allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting; and

62.4.2 appointing that person as a proxy in relation to any adjournment of the general

meeting to which it relates as well as the meeting itself.

63. DELIVERYOFPROXYNOTICES

63.1 Any notice of a gbneral meeting must speciff the address or addresses ("proxy
notilication address") at which the Company or its agents will receive proxy notices
relating to that meeting, or any adjournment of it, delivered in hard copy or electronic
form.

63.2 A person who is entitled to attend, speak or vote (either on a show ofhands or on a

poll) at a general meeting remains so entitled in respect of that meeting or any
adjoumment of it, even though a valid proxy notice has been delivered to the
Company by or on behalfofthat person.

63.3 Subject to articles 63.4 and 63.5, a proxy notice must be delivered to a proxy
notification address at any time before the start of the general meeting or adjourned
meeting to which it relates.

63.4 In the case of a poll taken more than 48 hours after it is demanded, the notice must be
delivered to a proxy nstification address at any time before the time appointed for the
taking ofthe poll.

63.5 In the case of a poll not taken during the meeting but taken not more than 48 hours
after it was demanded, the proxy notice must be delivered:

63.5.1 to a proxy notification address at any time before the time appointed for the

taking ofthe poll to which it relates; or

63.5.2 at the meeting at which the poll was demanded, to the chairman of the meeting,
the company secretary (if any) or any director.

63.6 A proxy notice which is not delivered in accordance witl this article63 shall be
invalid.

63.7

64.

The directors may require the production of any evidence
necessary to determine the validity of any proxy notice.

CORPORATE REPRESENTATryES

which they 
"onsia", I

In accordance with the Act, a corporation which is a Member of the Company may,
by resolution of its directors or other governing body, authorise a person or persons to
act as its representative or representatives at any meeting of the Company (a

"corporate representative"). A director, the company secretary (if any) or other
person authorised for the purpose by the company secretary (if any) may require a
corporate representative to produce a certified copy ofthe resolution ofauthorisation
before permitting him to exercise his powers.
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65. TBRM INATION OF AUTHORITY

The termination ol'the authority of a person to act as proxy or as the duly authorised
corporate representative of a Member does not affect whether he counts in deciding
whcther there is a quorum at a meeting, the validity of anything he does as chairman
o1' a mccting, the validity of a poll demanded by him at a meeting, or the validity of a

vote givcn by that pcrson unless notice of the termination is given in writing by or on
hchall'o[thc Mcmbcr by whom or on whose behalf the corporate representative was
appointcd or the proxy irotice was given and is received by the Company at the office
or, in the case ofa proxy, the proxy notification address:

65.t.t at any time before the start of the general meeting or adjoumed meeting to
which it rclates;

(,5. I .? ( in thc case of a poll not taken dwing the meeting but taken not more than 48
hours aftcr it was demanded) at any time before the start of tle general
nrceting or adjoumed meeting to which it relates, or at the meeting at which
the poll was demanded; or

65.1.3 (in the case of a poll taken more than 48 hours after it is demanded) at any
time before the time appointed for taking the poll.

66. AMENDMENTS TO RESOLUTIONS

(16. I An ordinary resolution of the Members to be proposed at a general meeting may be
lmcndcd by ordinary resolution of the Members if:

66.t.t notice of the proposed amendment is given to the Company in writing by a
person entitled to vote at the general meeting at which it is to be proposed not
less than 48 hours before the meeting is to take place (or such later time as the
chairman of the meeting may determine); and

66.1.2 the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, materially alter the scope of the resolution.

6(t.2 A special resolution of the Members to be proposed at a general meeting may be
anrended by ordinary resolution of the Members, if:

06.2.1 the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

6(t.2.2 the amendment does not go beyond what is necessary to correct a grammatical
or other non-substantive error in the resolution.

(16..1 ll' thc chairman of the meeting, acting in good faith, wrongly decides that an
rutttcrtdrncnt to a resolution is out of order, the chairman of the meeting's error does
not invalidatc the vote on that resolution.

6"1. I{I.]S()T,UTIONS IN WRITING

A rcsolution of the Members and a resolution of the B Ordinary Shareholders may be

lxrsscd us a written resolution in accordance with the Act.
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68. COMMUNICATIONS BY AND TO THE COMPANY

68.1 Save where the articles expressly require otherwise, any notice, document or

information to be sent or supplied by or to the company pursuatrt to the Act, the

articles or otherwise may be sent or supplied in accordance with the Act. Nothing in

this article 68 affects any provision of the Act or any other legislation or any other

provision of the articles requiring notices, documents or information to be delivered in

a particular waY.

68.2 A notice, document or information sent by post from an address within the United

Kingdom to another address within the United Kingdom is deemed to have been

given to, and received by, the intended recipient:

68.2.1 24 hours afterposting, ifpre-paid as first class post; and

6s.2.2 48 hours after posting, if pre-paid as second class post.

68.3 A notice, document or information sent by post between different countries is deemed

to have been given to, and received by, the intended recipient 72 hours after posting,

if pre-paid as airmail.

68.4 A notice, document or information not sent by post but delivered by hand (which shall,

for the avoidance of doubt, include delivery by courier) to tle intended recipient's

registered address or. address for service is deemed to have been given to, and

received by, the intended recipient on theday it is left.

68.5 A notice, document or information sent by electronic means to an email address or a

fax number specified for the purpose by the intended recipient is deemed to have bccn

given to, and received by, the intended recipient 24 hours after it was sent.

68.6 A notice, document or information sen! served or delivered by any other means

authorised in writing by the recipient is deemed to have been sent when the sender has

taken the action it has been authorised to take for that purpose.

683 Proof that an envelope containing the notice, document or information was properly

addressed, pre-paid and posted or delivered is conclusive evidence that the noticc,

document or information was so sent or supplied. Proof that a notice, document or

information sent or supplied by electronic means was properly addressed and sent i. 1|
conclusive evidence that the notice, document or information was so sent or supplicd. It

68.8 ln the case of joint holders of a share, a notice, document or information shall bc

validly sent or supplied to all joint holders if sent or supplied to the senior holdcr,

Anyfting to be agreed or specified in relation to a notice, document or information to

be sent or supplied tojoint holders, may be agreed or specified by the senior holder in

respect of the joint holding.

68.9 A holder of any share present at a meeting of the Company shall be deemed to havc

received notice of the meeting and, where requisite, of the purposes for which it was

called.

68.10 A notice may be given by the Company to the tansmittee of any holder of any sharc

by sending or delivering it, in any manner authorised by the articles for the giving ol'
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69.

notice to a member, addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt or by any like description, at the address, if
any, supplied for that purpose by the persons claiming to be so entitled. Until such an

address has been supplied, a notice may be given in any m,ilmer in which it might
have been given ifthe death or bankruptcy had not occurred.

COMPANY SECRETARY

Subject to the Act and the provisions of any agteement entered into between the

Members, the company secretary (if any) shall be appointed by the directors for such

term at such remuneration and upon such conditions as they may think fit, and any
company secretary so appointed may be removed by the directors.

RECORDS OF DECISIONS TO BE KEPT

Thc dircctors or the company secretary (if any) must ensure that the Company keeps a

rccord, in writing, for at least l0 years from the date ofthe decision:

70.

70,t

of all appointments of officers made by the directors;

of every decision taken by the directors, including by written resolution, and

any committee of thc directors; and

of all procccdings of gencral meetings of the Company and of the holders of
any class of shares in the Company.

10.? 'l'hc ('ompany shall also keep records comprising copies of all resolutions of the
holdcrs ol' any shares passed otherwise than at'general meetings and of details
providcd to the Company of decisions taken by a sole Member or other sole holder of
a class ofshares. All such records must be kept for at least l0 years from the date of
the meeting or resolution or decision (as appropriate).

71. NO RIG}IT TO INSPECT ACCOUNTS AND OTHERRECORDS

llxccpt as provided by law or any agreement entered into between the Members or an
ordinary rcsolution of the Members or as authorised by the directors, no person is
c'ntitlcd to inspect any of the Company's accounting or other records or documents
rrrcrcly hy virtue of being a member.

7.'1,, I'ITOVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

'l'lrc clircctors may decide to make provision for the benefit of persons employed or
Iorrrrcrly crnploycd by the Company or any of its supsidiaries (other than a director or
Iorrncr tlircctor or shadow director) in connection with the cessation or transfer to any
pcrson ol'thc whole or part of the undertaking of the Company or that subsidiary.

7.1. WINI)IN(; UP OF THE COMPANTY

Srrhjcr:l to thc provisions of the articles, if the Company is wound up, the liquidator
rrury. witlr thc: srrnction of a special resolution of the Members and any other sanction
rc(1rirc(l lry tlrc: Act, tlivide among the holders of any shares in specie the whole or
iury l)irt ol llrc irsscts of'the Company and may, for that purpose, value any assets and
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determine how the division shall be carried out as between such persons. The
liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the holders of any shares as he with the like
sanction determines, but no holder of any shares shall be compelled to accept any
assets upon which there is a liability.

74. INTDEMNITY OF OFFTCERS AND FUNDING DIRECTORS'DEFENCE
COSTS

74.1 To the extent permitted by the Act and without prejudice to any indemnity to which
he may otherwise be eotitled, every person who is or was a director or other officer of
the Company (other than any person (whether or not an officer of the Company) ^
:1,'.T:"iilJl:ff ffi :l;:iY,l:3,-'j"ill::11:l$:Tli'i,frf#ff *e'illl*l
(whether in conaection with any negligence, default, breach of duty or breach of tmst
by him or ottrerwise as a director or such other officer of the Company) in relation to
the Company or its affairs provided that such indemnity shall not apply in respect of
any liability incurred by him:

74.1.1 to the Company or to any associated company;

74.t.2 to pay a fine imposed in criminal proceedings;

74.1.3 to pay a sum payable to a regulatory authority by way ofa penalty in respect
of non-compliance with any requirement of a regulatory nature (howsoever
arising);

74.t.4 in defending any criminal proceedings in which he is convicted;

74.1.5 in defending any civil proceedings brought by the Company, or an associated

company, in which judgment is given against him; or

'14.1.6 in connection with any application under any of the following provisions in
which the court refuses to grant him relief, namely:

(a) section 661(3) or (4) of the Act (acquisition of shares by innocent
nominee); or

(b) section I 157 ofthe Act (general power to grant reliefin case ofhonest
and reasonable conduct).

74.2 In article 74.1.4,74.1.5, or 74.1.6 the reference to a conviction, judgment or refusal of
relief is a reference to one that has become final. A conviction, judgment or refusal of
relief becomes final:

74.2.t ifnot appdaled against, at the end ofthe period for bringing an appeal; or

74.2.2 if appealed against, at the time when the appeal (or any further appeal) is

disposed of.
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An appcal is disposed of if:

(a) it is determined and the Period
cttdcd; or

lor bringing any further appeal has

(b) it is abandoned or otherwise ceases to have effect'

7.1 3 'fo thc cxtcnl pcrmitted by the Act and without prejudice to any indemnity to which

hc rnay othcrwisc bc entitled, overy person who is or was a director of the Company

acting in its capacity as a trustee of an occupational pension scheme shall be and shall

bc kcpt indemnified out ofthe assets ofthe Company against all costs, charges, losses

and liabilities inourred by him in connection with the Company's activities as trustee

of'rhc scheme provided that such indemnity shall not apply in respect of any liability
incurrcd by him:

74.3.I to pay a fine imposed in criminal proceedings; or

74.3.2 to pay a sum payable to a regulatory authority by way of a penalty in respect

of non compliance with any requirement of a regulatory nature (howsoever

arising); or

14.3.3 in defending criminal proceedings in which he is convicted.

For the purposes ofthis article74.3, a reference to a conviction is to the final decision

in the pioceedings' The provisions of article 74.2 shall apply in determining when a

oonviction becomes final.

74.4 Without prejudice to article 74.1 or to any indemnity to which a director may

otherwise be entitled, and to the extent permitted by the Act and otherwise upon such

terms and subject to such conditions as the directors may in their absolute discretion

think fit, the directors shall have the power to make arrangements to provide a

dircctor with funds to meet expenditure incurred or to be incurred by him in defending

any criminal or civil proceedings or in connection with an application under section

efri(3) or (4) of the Act (acquisition of shares by innocent nominee) or section ll57
of thc Act (general power to grant relief in case of honest and reasonable conduct) or

in dcfending himseif in an investigation by a regulatory authority or against action

pmposccl to be taken by a regulatory authority or to enable a director to avoid

incuring any such exPenditure.

75. POWER TO PURCHASE INSURANCE

'l'o the extent permitted by the Act, the directors may exercise all the powers of the

Company to purchase and maintain insurance for the benefit of a person who is or

was:

75.1.1 a director, alternate director or a secretary (if any) of the Company or of a

company which is or was a subsidiary undertaking of the Company or in
which the company has or had an interest (whether direct or indirect); or

'ts.t.2 trustce of a retirement benefits scheme or other trust in which a person

rc{crred to in article 75.1.1 is or has been interested,

I rli ,, rq1 | ,,8 vq -5t- 7040468196



indemnifuing him and keeping him indemnified against liability for negligence,
default, breach of duty or breach of trust or other liability which may lawfully be
insured against by the Company.

i)
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Return of allotment of shares

A Ordlnrry Shares and B Ordinary Shares

reofcapital(Prescribedparticularsofrightsattadredtoshares)
Cl6$ ol thilo

Prorcrlb{d perlkuhrt Votlng

The A Ordlnery Shares carry the right to receive notie of, attend'
.Frk .nd votc at general me€tings of th€ Company and on written

rorolullona of members of the Company ("Members").

Tho B Ordlnary Sharea do not carry the right to receive notice of or to
rltond, rpark or vot6 at any general meeting of the Company nor to
votc on any wrltton reeolution of Members.

Olrtrlbutlonr - gcner.l

Elvc m r.t out b.lo,, thc A Ordlnary Sharec shall be entitlod to
raoolvc rll dl.trlbutlonr of ptoflt rncl capltal payable by the Company.

6ave lr ret out brlow, the B Ordlnary th$er ahall not be entitled to
rroclve rny dlrtdbutlon. of (e) profit, lncludlng 8ny sllotment to
membcr. ol unlrruej .htrut ol lh. Company (whether or not fully
prid) m r rcrult ol thr ordt.ll..tlon of .ny rum rtandlng to tho credlt
ol rharo pramlum ao@unt or ol tny rclcrvc (wheth€t or not evallable
lor dlrtrlbutlon) of lhr Cornpeny or (b) o( capltal whether on a

llquldrllon, nduolbn ol orplhl, rhare buy-back or othenivise.

Llquld.tlon pfet r.noc

On a ilturn of clpltal on a llquldatlon, dissolution or winding up of the
Comprny, hc rurpluc aesets of tho Company remaining after the
rnlhhotlon of ltr then outBtandlng llablllt'tes shall (to the extsnt that
lho Oomprny lr lawfully able to do so) be applied in the following
ordcr of prlorlty:

(l) l'lnt, ln paylng on each B Ordinary Share an aggregate amount of
fi.00 lnolurlve of any amouriG previously paid on such share by
oporatlon of the provlsions described in "Asset Sale", 'Share Sale'
rnd/or "Llltlng' below (and, if there is a shortfall of assets remaining
to rrilrfy thr entltlements on each B Ordinary Share ln full, the
rurBlui a8sot8 shall be applied pro rata on each B Ordinary Share);
and

(b) locond, ln peying the balance of any funds prc rata on each A
Ordlnary Share.
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SHO1 - continuation Page
Return of allotment of shares

@cribed particulars of righs attached to shares)

A Ordinary Shares and B Ordinary SharesClass of share

Prescribed particulars Asset Sale

On the disposal (whether through a single transac-tion or a series of

transaotions) by lhe Company or any of its subsidiary undertakings

from time to time of all, or substantially all' of the Companys

business, assets and undertaking (an'Asset Sale'), the surplus

asseE of the Company remaining after the satisfac'tion of its then

outstanding liabilities shall be distributed b the Members by way of

dividend, distribution, capital peyment, share buyback, or other r€tum

of capital or by any other hwful rneans (to the extent that the

Gompany is lawfully able to do so) in the following oder of priority:

(a) first, in paying on each B Ordinary Share an amount of €1.00

(and, if there is a shortfall of assets remaining to satisfy the

entitlements on each B Ordinary Share in full, lhe surplus assets

shall be applied pro ratra on eactr B Ordinary Share); and

(b) second, in paying the balance of any funds pro rata on each A
Ordinary Share, and the Members and the Company shall procure

(so far as reasonably practicable) that on an Asset Sale by any

subsidiary undertraking of the Company, the surplus assets of such

subsidiary undertaking shall (to the extent legally permissible) be

distributed to the Company (whether directly or indit€ctly) so as to

enable such assets to be distributed as set out in (a) and (b) above.

Share Sale

Any proceeds arising as a result of or in connection with the sale

(whether through a single transaction or series of hansactions) of the
entire issued share capital of the Company (except where the holders

of the shares and the prcportion ot shares held by each of them
follorving completion of the sale are the same as the holders and their
shareholdings in the Company immediately prior to the sale) shall be

applied in the following order of priodty:

(a) first, in paying on each B Ordinary Share an amount of€1.00
(and, lf there are lnsufiicient proceeds to satisry the entitlements on
each B Ordinary Share in full, such proceeds shall be applied pro

rata on each B Ordinary Shar€); and

(h) rccond, ln paylng the balance of any funds pro rata on each A
Ordlnrry Shrro.
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SHO1 - continuation page
Return of allotment of shares

T Statemcnt of capltal (Presaibed particulars of rights attached to shbres)

Class ol rharc

Prescrlbed prdlculrrs

A Ordlnary Shares and B Ordinary Shares

Llrtlng

Any proceeds arising as a result of or in connection with the
admleslon of any shares in the capital of the Company (or any new
holdlng company of lt formed for suc-fr purposes) to the Oflicial List of
the Flnanclal Services Aulhority, and io trading on the London Stock
Exchange's market for listed seourities, or to trading on the
Altematlve lnvostment Market of the London Stock Exchange, or on
any other recognised investment exchange (a 'Listing") shall be
applled in ihe folloi'ring order of p.iority:

(a) flrst, ln paying on each B Ordinary Share an amount of €1.00
(and, It th€re are lnsufficisnt proceeds to satisry the entitlements on
oach B Ordinary Share in full, such proceeds shall be applied pro
rata on each B Ordinary Share); and

(b) occond, (unless otherwise determined by lhe directors) in paying
tho balance of any funds pro tztta on each A Ordinary Share,
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