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DigiVation Digital Soluhons Pvt. Ltd L
201 Ekta Heights, : ’

16" Road, Khar (West),

Mumbai — 400052, India

2" January , 2010

Operating Address :

6B, Second Floor, Hauz Khas Village,
New Delhi —~ 110016

Dear Sirs,

Re: ~ Purchase of shares of DigiVation Digital Solutions Pvt. Ltd. by GlobalLinker.com LLC.

This refers to the discussions that we have had with you regarding acquisition of shares in DigiVation Digital
Solutions Pvt Ltd (DDSPL’). in this regard, we W|sh to document the understanding as foliows:

1. Globallinker.com LLC intends‘to acquire a 2.5% ownership of shares of DDSPL for a sum of INR
9,37,500 subject to paragraph 4 below considering tentative enterprise valuation of DDSPL as INR .
40 millions.

2. GlobalLinker.com LLC understands that our intention to acquire 2.5% shares of DDSPL does not

require ‘any Regulatory approvals as the sector in which DDSPL operates 100% foreign investment
is allowed under the automatic routs. . .

3. GlobalLinker.com LLC also understand that certain post facte reguiatory compliances shall be
required to be done by DDSPL after remittance of investment amount by us to DDSPL and for that
purpose GlobalLinker.corn LLC would be required to provide the assistance sought by DDSPL such

DigiVaticas [providing idocuments. to.satisfy_Indian Regulatory Authorities’ know your customer guidelines

701, thiand:obtain a tax regxstratzon in india (known as Permanent Account Number).

4. Though lhe tentatwe enterprise valuation of DDSPL is INR 40 millions for the purposes of allotment
of ordinary (equity) shares to GidbalLinker.com LLC in order to determine issue price of the shares
of DDSPL to Globallinker.com LLC, a fair valuation of shares as per discounted cash flow method
shall be required to be done by a Chartered Accountant in India or any other method prescribed
under the Indian Exchange Control Regulations. In case if based on Chartered Accountant's
valuation the enterprise value of DDSPL is in excess of INR 40 millions we shall either contribute
such higher amount as would be adequate to acquire 2.5% shares of DDSPL or shall acquire only
so much of the stake in DDSPL as would be commensurate to our contribution of INR 9,37,500.
However, in case if the enterprise valuation of DDSPL is lower than INR 40 millions the maximum
shareholding that we would be entitled to in DDSPL shall be 2.5%. The price of the shares to be

.« subscribed by us in DDSPL:shall be in compliance with the.Indian Exchange Controi  Regulations.

:Soim.pn_. Pt Lig (DOSPLY. 1o thid regacd, we wish 10 socument the unterstanding as 1o

S. In an event that GicballLinker.com LLC ceases 1o exist as a legal entity, the right, mle and interest
in equity shares of GlobalLinker.com LLC in DDSPL shall be transferred as per GlobalLinker.com
LLC's internal agreement subjact to regulatory compliances of both the countries and also subject

. to the said transferees signing to adhere to agreement signed with DDSPL.

6. GlobalLinker.com LLC rights and obligations emanating as a result of our acquiring equity stake in
DDSPL shall be mutually agreed and documented.

We request you to let us know if the aforesaid understanding is correét. '
Yours truly, A

For and on behalf of Global Linker LLC.

€ 10 Balsly fnlan Heyaiatug cuativines,

sin pfGendi iy e

< ang oblaln a tdA negss region in India Lsown as Permanent Accotint
L o
Authorised Signatory K QUSHAL 5ﬁ20 7 F YA

We confirm the aforesaid understanding

For and on behalf of D|g|Vanon Dlgna! Solutlons Pvt. Ltd.

,ﬂéw/m /ﬁ/)»/ﬂ» p\&ﬁ‘\

e fur SﬁﬂDFF

5. - in an evert tha balLinkerdom 1.LC ceases 10 exist as a legal mm\e me i, mlo and interes)
avequily sivges of Globallinker.com LLT in OL)‘ Puoshnll e hansiemet o Gl
H .i Y by ' : . -

_ Authorised Signatory
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Dated : 20th December 2010

GLOBALLINKER.COM LLC
and

DIGIVATION DIGITAL SOLUTIONS PVT. LTD.

PURCHASE AGREEMENT
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SOFTWARE PURCHASE AGREEMENT

PURCHASE AGREEMENT

" This Purchase Agreement (the “Agreement ) |s made at New Jersey USA on thls 20" day of
December 2010;

BETWEEN

Digivation Digital Solutions Pvt. Ltd., a Private Limited Company incorporated under the
Companies Act, 1956 and having its registered office at 201, Ekta Heighte, 16" Road, Khar (W),
Mumbai — 400052 and doing business at a. 6B, Second Floor, Hauz Khas Village, New Delhi —
110016 b. DBS Business Centre, First Floor, World Trade Towers, Barakhamba Lane, New Delhi
110001, India, hereinafter referred to as the “Buyer” (which expressien shall-unless repugnant to
the context or meaning thereof be deemed to include its successors and assigns) of the ONE
PART.

AND

kaa

FRRWENIN PRI

GlobalLinker.com LLC with partners Kaushal (Kelth) Shroff and Keyur {Kevin) Shroff , a cempany

incorporated under the laws of New Jersey, USA and having its principal office at 280 Pinelli Dr,

Prscataway, NJ 088054, USA, hereinafter referred toas the “Seller’ (whlch expressron shall unless
O AYIERINIEIL (U AYTERIIEITL TS

it t‘)e__repqgr}enty upon the meaning and context thereof mclude its successors and permrtted

assigns) of the OTHER PART,;

The Seller and Buyer are hereinafter referred  individually referred as to as a “Party” and
collectively as the “Parties”

R L B R S LS R NS I ST ST IR

See U 0Ty L nd phaviiag s

WHEREAS:

i, Buyer is in the buemess of creatrng and enabhng of digital experiences, The Buyer also
1‘300{}' SHIGHD, hiereinarner relerfed e as-ihe (WHISH @ApTesSi00 shdll UNiess repaghain iu
‘ specrahzes |n creatmg porta!s desugned especnally for :ctentaf ed customer segments and

busmess opportunmes

.  The Seller is in the business- of owning, developing, and managing a portal specially

focused on small and medium businesses (SME);

i, Buyer is de5|rous of creatmg a so!utlon in the form of a portal desrgned especral!y for the
SME customer segment and auowmg for the whute labelang of such a site for some of its

IOECH

e customers (the “Pury e)
i be repugnant upon the meafs ng and context thereof include its sucoessors and Pl

V. The Buyer is de5|rous of purchasmg GlobalLinker Propertres (defined hereinafter) including
the Website together with appropriate technology and ulility components owned by the
Selier {the “Tools") and as described in "Annex 1" ; and

V. Atthe request of the Buyer, the Seller is willing to sell Global Linker Properties including the
Website and the Tools to the Buyer to enable the Buyer to carry out the Purpose on the

o 2
sy e e € BUSHESS ob GGl B i e )é S
eueuzes in-creating pO'!&ib Gev,xgried espeuahy for i demmed QUWEEI ‘S{)IW n“ gnm
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- apply:”

SOFTWARE PURCHASE AGREEMENT

terms, ‘conditions, consideration, stipulations; covenants and limitations as set out herein

after.

NOW THIS AGREEMENT WITNESSES and it is hereby mutually agreed by and
between the parties hereto as follows:

Interpretation

In this Agreement uniess the context otherW|se requnres the prowsuons in this Clause 1

1.1 Definitions

1.1.1  “Business Days” means any day other than a Saturday, Sunday or
applicable statutory holiday observed in India and the United States of
America;

1.1.2  “Confidential information” shall mean any and all information refating to

the Disclosing Party, developed, disclosed by the Disclosing Party

{whether before or after the date of this Agreement and whether in written,

oral, graphic, electronic or other tangible or intangible form} to the

“lenms, condiion:ReceivingRarty; %;tipu!éfions, covenants and fmitations as set uat beree

1.1.3  “Content” shall mean all software, material, information, communications,
text, graphics, links, electronic art, animations, audio, video, photos,
technology used in connection with the Website and other data available
within the Website;

1.1.4 "Disclosing Party” shall mean either Party disclosing Confidential
Information;

115 "Global Linker Properties” shall mean and include the Website, Tools,
- appiy. GlobalLinker.com Logo and the IPR;

C1d 1:148,i1ioHIPR” shall mean the trademark (including but not limited to the Global
’ Linker brand mark), patents, copyright, domain name and other intellectual
property rights with respect to the Website and the Tools sold /assigned by
"the Seller to the Buyer as specified hereunder, including but not limited
to any and all improvements developed by the Seller, whether patentable
or not, felating .to. the. patent rights, which the Seller will now or may

hereafter develop, own or control; i

1.1.7  "Purchase Price " shall mean the fees (or consideration ) to be paid by

the Buyer to the Seller as specified in Clause 4 of this Agreement;
Revewing Farty; - |

}.1;§ “Purpose shall mean the purpose of thls Agreement as specified in
I "

;unl peeiti all sudivene o ot dotre

Redital m

1.1.9  “Recelving Party" shall mean either Party receiving Confidential
information; '

1.1.10 “SME Solutions! shall mean the Small and Medium Business Enterprise

splutions to be developed by the Buyer including through the use of Tocls
and Globallinker Properties as specified in Clause 2 of this Agreement;

1.1.11 “Territories" shall_mean India, USA and any other geographies from

e here the Websnte W|Il be’ accessed and the use of the Webstte !S
116~ he trademark (including but nat loted to e Glooe
explycmy or lmphcntly d

B

3

e

_’Ks%‘

~As f‘P”u‘r;.)b s&" §fiall inean Ihe purpue of Ihis Agreemonl ss :;;Je::iiie;fli_.,zsATENT
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SOFTWARE PURCHASE AGREEMENT

1.1.12  “Tools” shall mean technology and components owned by the Seller and
described in Annex 1 hereto;

1.1.13 “"User" or “Users" refer to the end-user or users of the Website in
accordance with the terms and conditions prescribed in the Website;
"1.1:14" "Website" shall ‘mean.the Globallinker.com website which is the online
service which provides global business network and free business tools to
Users at the domain www.Globallinker.com and any other extensions or
sub-domains which may be created over a period of time as a part of the
development and evolution of the business.

1.1.15 “White Label Site” means the modified Website which will be designed
and modified by DIGIVATION, and will have dlient's branding (in keeping
with customer’s branding guidelines and as approved by them);

Purpose of the Agreement

It is agreed by and betweenvthe Parties that the Seller shall sell to the buyer : (i} Global
Linker Properties; (i) the Website, and (jii) the Tools together with the IPR to enable the
Buyer to build upon the Tools and enhance capabilities in order to provide Small and
Medium business Enterprise solutions (“SME Solutions”).

Itis also agreed that Buyer shall nof assume nor have any responsmmty with respect to any
obligation or liability or debt of the Seiler in respect of the Globallinker Properties, Tools or

the Website. o
,.14 "Website” sfmli iean the Olobail

noprovides global business networ

SHG WHHCH 38 T Ot

ot we
SOV

; Transfer of Ownershnp o

31 Subject to the terms and conditions of the Agreement, on payment of the
consideration mentioned in Clause 4 below and in good faith thereof, the Seller
shall sell, transfer and assign to the Buyer the GlobalLinker Properties including but
not limited to iy thé Website,"and (ii) the Tools together with the IPR. The details of
the IPR assigned by the Seller under this Agreement is hereto annexed and
marked as . “Annex ,2". The assignment of IPR shall be without any separate
payment of roya!ty and shall be on irrevocable, exdl‘sze perpetual and worldwzde

itis d(jft. 20 Ly and Between e Parlies nal the Selier shal
basis. The Seller acknowledges and accepts that the conssderatson payable

e

hereunder is adequate for such assignment of IPR in respect of the Website and
the Tools.

3.2 The Seller agrees that the Buyer shall have the rlght to make such alterations and
modlf catlons to the Tools whlch shall enable it to bund upon the Tools and
enhance capabilities -in order to provide SME Solutions for the Purpose at its

dISCI'B'[IOI'I

T, e ‘fr*r of L)V\.hn rsh ‘ ,
33 The Buyer may copy, reproduce. publish, distribute, mod|fy, create derivative works

of, rent, lease, sell, transfer, display, broadcast, transmit, compile or collect in a
database, or in any manner commercially exploit the Content, in whole or in part.
.. Buyer may, without limitation to the generality, store any significant portion of any
Content whether ‘owned by-or licensed to the Seller in any form, whether archival

}és%

demeru u( royal ty ané sfm bu on nrevom ble, exclusive, perpewal ul’i(’ et c %

v

‘hasi 111; Seilgr ac know{,dgek"'"m(‘ cfc)l TG e copen et

, | PATENT
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SOFTWARE PURCHASE AGREEMENT

o f les, computer»readable fi Ies or: any other medlum or. can “mirror” any Content on

any other server.

34 The Seller agrees and fully understands that the Buyer shall modify the Website to
make White Labe! Site for Buyer's customers with such customer’s branding.

3.5 The Seller agrees and undértakés to terminate all arrangements it has with its .
existing customers including private label arrangements within a period of 30 days,
failing which the Selle( shall pay USD 100 for each such day of‘delay per customer
in terminating such arrangement. It is agreed between the Parties that the Buyer
and its éfﬁliatés 5hall not be held liable for payment of any compensation, damages
or losses of whatsoever nature to the Seller or its customers on account of such
termination by the Seller. The Seller shali indemnify and keep indemnified and hold
the Buyer, its affiliates, officers, directors and employees, free and harmless for
any losses, liabilities, claims, Adamagés, awards, penalties or injuries incurred,
including reasonable attorney’s fees which arise from any claim arising out of the
such termination by the Buyer of private label arrangements and arrangement with
lts-customer'sféiiéhtéi’”‘ﬁ “wg"u,l aty il e I
any oiher server. .

4 Purchase Price

4.1 Subject to clause 4.3 of this Agreement, the purchase price payable by the Buyer
for the Globallinker Properties including the Website, Tools and IPR to the Seller
hereunder shall be INR 9,25,000 which shall be payable by the Buyer within period
of 60 days from the completion of assignment of IPR in the manner specified in
Clause 6 hereof. '

i lsininaung ;uu) Grangement. s agived Lebwuei Uie CLibed Hist aas vy

4.2 In the event, the. Buyer fails to ‘make payment on the date spec:f ed m Clause 4 1

o ana iy alimates shalf not DE Rl Tabile 167 pRYMEn OF 4y CONTxR:
above for the reasons not attributable to the Se ler, the Buyer shall pay to the Seller
late payment interest @ 21 % p.a. on the amount payable from due date till

payment thereof.

4.3 The Fees shall be paid after deducﬁng there from the tax to be deducted at source
if any. Each party shall bear taxes on income on its own in whatever jurisdiction.
The Buyer shall withhold taxes in India equivalent to Seller's tax Iiability in India
emanatmg as a result of the Agreement All indirect taxes payable-in India (viz
.serwce tax, VAT, elc) shall be borne by the Buyer, and all indirect taxes payable in

“the Umted States of Amenca shall be borne by the Seller.

5. Seller’s Obligations and Warranties

The Seller represents and warrants that:

IR T R I ER
5.1 The Seiler has the absolute right in the Global Linker Properties, Website, Tools

. and the IPR and the Seller is not restricted or prohibited in any manner by any
4.2 m the event, Me Buyer fails to make paymcm ori it.u dote speuified in Ulause 4

above for the rcascms not : tmbu.»ao @ o the Seller {w Buysr . . %
| )< g 5

Kos.

fewiaeuingg A% W iwBun wl L "LJU;\,...\;,.. Bt

" service’ lax; VAY x,u_) shall be Borng by the Buyer, and ull Inul’ud fuxes pay ;UPATENT
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SOFTWARE PURCHASE AGREEMENT

applicable laws or under> any Agreement to sell to the Buyer in the manner
contemplated herein.

5.2 Any. use of the GloballLinker Properties, Website, Tools and the IPR by the Buyer
and its customers as descnbed herein shall not infringe any third party intellectual

. property rights. e

53 The Globallinker Properties, Website, Tools and the IPR are in compliance with all
the statutory and regulatory requirements in India and the USA and are not, under
the laws of India and USA, obscene, blasphemous or defamatory.

54 The Seller shall provide trainihg te‘empibyees of the Buyer so that they acquire the
skill, experience and knowledge required to operate and make use of the
Globallinker Properties and Tools for the Purpose.

55 The Seller éhal! at all imes provide such supp@ﬁ that may be required by the Buyer
in respect of the Tools. '

56 The Seller grants to the Buyer an exclusive, perpetual, and transferable right to use
third party software and documentation integrated in the Globallinker Properties
along with the Tools. ‘

Assignment of IPR
: ooy by tiygiodas .

8.1 . The Buyer shall be entitled to use the trade mark of the Seller with any other mark
as joint trade mark’or associated:trade mark. The Buyer shall be entitled to register
in its own name such 'joint or associated trade mark. The Seller hereby irrevocably
assigns to the Buyer all rights, title and interest in the Trade Marks of the Seller and
the details whereof are more particularly listed in ANNEX 2.

8.2  The Seller irrevocably and unconditionally assigns to the Buyer, and waives in
favour of the Buyer, without further consideration, perpetually and on a world-wide

. basis, any and all IPR (and whether registered or unregistered including any

5.5 fhe Seilel snail al all timed provige sucn sUpport hal 1ay LE required Dy the Tiuyet
application for rggig([ation in respect of any IPR) and other rights, title and interest
including goodwill that the Seller may have or acquire in respect of the Website and
the Tools sold and assigned hereunder.

6.3 The Seller hereby represents and warrants as follows:
' 6.3.1 the Seller has a marketable right and titie to the IPR and has a gocd right,
full power and absolute authority to assign the same to the Buyer;
61 832, thers is nothing, containgd in.any agreement with any third party or.in,any
a5 joint Order or, direction.of any authority orcourt,which, prevents the, Seller from
" assigning and transferring the IPR to the Buyer;
6.3.3 no person other than the Seller has any legal or beneficial right, title or

interest in or over the IPR or any one of them and that the Seller has not

: kS,
s, By afild el TR LY WHEWE pogaidiva Ue o tiadyie i i, %

~application for registration in'resgect of any IPR) and other rights, tile and inturest

_ PATENT
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SOFTWARE PURCHASE AGREEMENT

6.4

6.5

received any notice from any person claiming any right or interest in or
over the IPR or any one of them;

8.3.4. the Seller has not created or perrmtted or been a party to or aware of any

" creation.of any nght title o interest or charge or lien in respect of the IPR;

6.3.5 vthe Seller is not aware of any infringement or threatened infringement in
respect of the IPR by any third party at any time prior to the date of this of
Agreement and use of the IPR does not infringe any third party intellectual
property rights; and the Seller is in the process of obtaining a Patent at the
date of this Agreement. The patent may or may not be granted by the
USPTO. '

6.36 there is no pending or threatened litigation, dispute, arbitration, official or

’ iregulato_t'y investigaﬁoné or other proceedings by or against the Seller in

respect of the: IPR or their use.

After the execution hereof, the Seller shall not:

6.4.1 - directly or indirectly use the trademarks including the Globallinker trade
mark or any other trade mark deceptively similar to any of the GlobalLinker
trade mark, .in connection with any business, develdping', marketing,
supplymg or_otherwise, dlstnbutlng for itself or for, thlrd pames .any tools or

U, TiGS
' vwebs:te,vghltclh is, of the same, or.similar, descnpﬂon as the Tools or, Webs:te
-in respect of which the GlobalLinker trade mark have been used or applied
'for registration or are registered;

6.4.2 use, apply and obtain registration of or attempt to register any trade mark
or trade name or brand or brand name or acquire from any third party any
ma;k identical or confusingly/deceptively or phonetically similar to the
Globallinker trade mark or any variation thereof in any other script or any
translation, or.transliteration of the Globall.inker trade mark; or

Lfgg,re:gjst_ryat[on -of the GlobalLinker,

[Ayy¥ g

643 - ,opgousg,any\apphga.thg by the.Buyer.

trade mark or. any. other marks whether now pending or not or any
‘associated marks.

The Seller assigns to the Buyer, absolutely with full title guarantee, its right, titie
and interest in and to, the, patents details of which specified in Annex 2 hereto
{"Patent”); and in and to all and any inventions disclosed in the patents, including

651 in respect of any and each application in the Patent in respect of the
Websﬂe and xT°°|s the"same of sirnilar description as the Tools ui Websie
the nght to cIalm pnonty from and to prosecute and obtain grant of

Patent, and :
ii. the right to file divisional applications based thereon and to prosecute
and obtain grant of Patent on each and any such divisional

.. -application; .

652 in respect of each and any mventlon dlsclosed |n the Patent, the right to file

an application, claim priority from such apphcatlon and prosecute and

v4.9 oppose mny dpplmduun L)y e leJyul lur 'x.gmx,mun ul t.yéu MQ;J
\ }rn e m”nk o any ‘Sther marks whether now poding br o) i

:k».g.%
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- SOFTWARE PURCHASE AGREEMENT

obtain grant of Patent or similar protection in or in respect of any country or
territory in the world;

6.5.3 the right to extend to or register in or in respect of any country or territory in
the world each and any of the Patent, and each and any of the applications
comprised in the Patent or filed as aforesaid, and to extend to or register
in, or in respect of, any country or territory in the worid any Patent or like

) protectaon granted on any of such apphcatlons

6..5.4 " the abso!ute entitemerit to any Patent granted pursuant to any of the
-applications filed as aforesaid; and

6.5.5 the right to bring, make, oppose, defend, appeal proceedings, claims or
actions and obtain relief (and to retain any damages recovered) in respect
of any infringement, or any other cause of action arising from ownership, of
any of the Patent granted on any of the applications filed as aforesaid,
whether occurring before on or after the date of this assignment.

[T RN SN SV A ."w‘,)‘., SV L e

66 _ The Seller represents and warrants that if they make, devise, or dascover or
otherwise acquires right in, any improvement on Patent it shall, fo the extent that it
is not prohibited by law or by any obligation to any-other person, promptly notify the
Buyer in writing, giving details of the improvement and shall, if the Buyer so
requests, enter into good faith negotiations with a view to assigning its rights in the

improvement to the Buyer.

nece

NN

6.7 The Seller_agrees and, undertakes 1o execute, such other documents, writings and
papers as.may. (Jng( sg.?fr}h? Buyer, to the IPR
including for the purpose of making the Buyer the full owner and -proprietor of the
IPR and recording the assignment of the IPR in favour of the Assignee with the

Y. for(,pﬁr‘f?qt‘ﬂggst.b(’{;;

EHicuat

appropriate authorities in india or USA or any other country.

7. Ownership of PR o

7.1 The Seller agrees and acknowiedges the Buyer shall have the absolute right, title

6.6 . and.interest in the. SME, Solutions,|ng|u,di,nglibuth,ot,limit,ed»gtq,tne' w,éb,;porta_hand
white labeled sites. developed; by, it.on the basis of Tools. The Buyer shall also be
entitled to all intellectual property rights including but not limited to the trademark,
patent, copyright in the SME Solutions pertaining to the web portal and white
labeled sites, etc. developed by the Buyer on the basis of the Tools. The Seller shall
not object to any application of registration made by the Buyer in respect thersof or
claim any ownership in respect of such SME Solutions ihcluding but not limited to
the web portall‘and white labeled sites, etc. developed by the Buyer.

7.2 Such, SME Solutions and. ;jj;@gr material. cannot, be, further;, copied, .distributed; or

otherwise, exploited without the Buyer's written approval. ... . .« .-

‘ .o N2
I
@l nuuc 3 in U S\?L boiuuuna II!leL,IH\_.) LUL Q0L e o Uik wvel ot g
. ‘/l\l(t fatigiéd ,u wlP:O sed] by it on e Lasis of Tools, The Bu e sholi s !
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8. Registration of the Agreement and costs thereof

immediately on the execution hereof, the Seller and the Buyer shall forthwith jointly apply to
‘the relevant authormes in the relevant country to record such right of the Buyer including
“but not limrted to trademark reglstry and- patent office for the assignment of IPR granted
hergin to register the Buyer as the assignee and owner of the IPR, and shall make and file
all requisite applications and forms to effectuate such registration, The costs of registration
of the Buyer as the registered user of the Trademarks or Patents or other IPR shall be
borne and paid by the Buyer.

9. Indemnification

9.1 The Seller hereto agrees and undertakes to indemnify and keep indemnified and
hold the deer, its affiliates, officers, directors, employees, members. contractors,
agents, suppliere, and representatives free and harmiess for any losses, liabilities,
Tax liabilities, claims, damages, awards, penalties or injuries incurred, customer
service issues including reasonable attorney's -fees which arise from any claim
including but not limited to any infringement of third party intellectual property right

" arising out of the ‘use of the Website, Tools'and/or IPR by the Buyer in accordance
with the terms of this Agreement. :

S e i LU Hx‘(u.lbx--» AUl et s e e e
8.2 The Buyer hereto agrees and undertakes to mdemnrfy and keep lndemnrf ed the
Dul nol lnned (o lrademark, réQIstry and patent oflice 107 e "assigniment [IEEA

Seller free and harmless from and against any all demands, claims, damages Ioss
and all ‘costs, cnarges and expenses whatsoever (including, without limitation,
reasonable attorney’s fees and other dispute resolution costs), which the Seller
may at any time pay, suffer or incur as a result of any breach of any of the terms
and conditions by the Buyer contained in thls Agreement

10. Governing Law

This Agreement shall | be governed by and construed in accordance with Indian law without
hoid the Buyer, is afliliates, oiticers, direclors, un;noyces MEnvers, conrachasg,

_reference to the principles of conﬂlct of law. -

LTS RS (N ecdenat e e “"t’ut -

11. Arbitration

11.1 Any dispute or difference (hereinafter referred to as the “Dispute”} arising out of or
. In connection with the Inferpretation or implementation of this Agreement or out of
or in connection with the breach or alleged breach of this Agreement, which cannot
be amicably resoived by the Parties, within sixty (60) days from the raising of the
vz Disputeyin wntmg byr one Party with..the. other.. Parties, .shall be referred .to.and
' . settled{by arbttratlonnn rSlngapor wSucharbitration: shall .be .govermned by .the
Arbitration Rules of the Singapore International Arbitration Centre ("SIAC"} for the

time being in force. The arbitration shall be held in the following manner:

11.1.1  all proceedings in any such arbitration shall be conducted in English;
11.1.2  there shall be three arbitrators, all of whom shall be fluent in English;

Frel et Sead D GUVETHew Ly aiid Cuialiven ur eocticiainy o ttlé . 6 -

R . o i .o R A B
‘reference to the principles of conflict of law.- -~ i x < ;/‘

TR N 2N VI - ' ‘ PATENT
REEL: 027188 FRAME: 0650



SOFTWARE PURCHASE AGREEMENT

: '1"1'.{'3‘-_ ‘e Seller shall appomt one arbitrator and Buyer shall appoi int one arbitrator.
’ The third prestdmg arbltrator shall be appointed by the two appointed
arbitrators. If either Party fails to appoint an arbitrator and/or if the
appointed arbitrators fail to appoint a third arbitrator then the appointing

authority shall be the SIAC in accordance with the rules of the SIAC;

11.1.4  the arbitration award made by all or a majority of the arbitrators shall bé

final and binding on the Parties and the Parties agree to be bound

. thereby and to act accordingly, The award shall be enforceable in any
competent court of law;

11.1.5  the award shall be in writing and shall be a reasoned award; and

11.1.6 the panel may (but shall not be required to) award to the Parly that
substantially prevails. on merits, its costs and reasonable expenses
(including reasonable fees of its cbunsel). )

11.2 The provxsgor{l’s of Part | of the (Indian) Arbnranon and Concmatzon Act, 1996 or any

¢ shia! appont one ardiyator and

! i s
statutory mod:f cation or reenactment for the time bemg m fo:ce shall not be
D ADIC r@sniing arbivGior shoal De 2ol

applicable to such arbitration proceedings. Any Party shall be entitied to app!y to

the appropriate court of competent jurisdiction for interiocutory or interim orders in
respect of such arbitration.

12. Authorisations

Each party represents and warrants that:
AHL, e e coes SN
12.1  The persornisigning this.Agreement on its behalf has the authority to so sign and
execute it on behalf for whom he is signing so as to create binding obligations on
the such Party;

12.2 It is permitted by its constitﬁtion and incorporating docurnents to enter into this

Agreement; ‘

12.3  Itis not restrained, prevented or inhibited by any contract or arrangement to which
iti.ds, (party,torbany;,orderbofktbencourt orntheuauthuntygfrom entefing ;into, this

Agreement or undertakmg the gbligations herem contained; ; .

124  This Agreement constitutes its valid and legally binding obligation and will be
enforceable against it in accordance with its terms; and

12.5 It has obtained all necessary licenses, permits, authorizations, etc. required under
' the applicable laws for entering into this Agreement or undertaking the obligations

12,1 hereln, Wﬂt‘a’v@&pﬂq inis Agwemem or its l.w-‘flu” s e BUNonty 10 59 sigl il

“execuie #oon bclmlf fur whom hf* is slgning o as {0 Credaie nnd :.; RN

Ly
K. 5. %/

5] L,Uu-l Ui fxn_ atdlliuialy Dosn chmdithg o ey

iUoan o ® palx;’ b B
A(\rc Termient or undertakmg ne obhgdtmn\ hierein Lomm wed; PATENT
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13.

14.

15.

SOFTWARE PURCHASE AGREEMENT

Independent Parties

This Agréement is entered into between the Seller and the Buyer on a principal to p}incipal
basis. This Agreement does not designate either Party as the agent, employee, legal
representative, partner, or joint venture of the other Party for any purpose whatsoever.
Neither of the Parties shallha\{e_ any right, power ar autharity either to (a) assume or create
ény ébligatibn éf ény kiﬁd,[éxpréés 'o.;':ﬂifnbiied' in the' name of, or on behalf of the other
‘ Party, or to bind the other Party in any manner whatsoever or (b) sign or endorse the other
Party’s name on any contract, ‘commercial paper or instrument of any kind or to contract,
assume or acknowledge any debt or (¢) enter into any agreement or obligation, express or
implied, binding or purporting to bind_ the other Party for the payment of money or
otherwise. C ‘ ‘

Confidentiality

"14.1 The Parties recognize that each Party may bé given and have access to
Confidential Information of the other Party. The Receiving Party undertakes not to
use any such Confidential Information, for its own purposes except as permitted
hereunder, without the prior written consent of the Disclosing Party and shall use
its best efforis to keep confidential and not td disclose to any third party, any
Confidential information of the Disclosing Party. The contents of the Agreement
shall also be kept confidential. ;i ...... .

ary aiai:garirjn of any Kind, éxpre’ss ér impliéd. in the name of, or un ucimn. it vt

- 14.2 The provisions of this Section shall survive the termination of this Agreement.

Notices

Any notices or communications required to.be given or served by either of the Party. on the
other in respect of this Agreement, shall be given in writing in English to the other, and shall
be deemed {o have been duly served, if sent by prepaid registered mail with
acknowledgement due/courier at the address specified in the title to this Agreement or at

- ‘sﬁch“f}%ﬁéﬁé:ddfe‘ss as may havebeen notified to the other Party in accordance with this

clause or by facsimile process to.the, Seller, on e mail to: kevin.shroff@gmail.com or on fax
no. 609 799 6091 for the attention of Mr. Kevin Shroff, Title: Chief Technology Officer and
to the Buyer on e mail: summi.gambhir@didivationworld.com or on fax no. 91-11-23414740
for the attention of Ms. Summi Gambhir, Director. All notices shall be deemed to have been
validly given on (i) the business date immediately after the date of transmission with
confirmed answer back, if transmitted by facsimile transmission, or (ii) the expiry of seven
days after posting if sent by registered post, or (jii) the business date of receipt, if sent by
courier or {jv) receipt of e mail confirmation in case of being sent using both the above e

mail-addresses;visions of this Section shall survive tie Terminabon 9 s s 0

7 s 1 v St 11

K.s.

such Vlisei GUGMess as may Nave Degn Noblied W e Vinel aty i auCOiva g %

clause of by facsimiie process'to 1fié Seller oh ¢ mail 1o kg fEuer gl cong of s s

'
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SOFTWARE PURCHASE AGREEMENT

16 Amendments

. This Agreement shall be a tered modaﬁed of supplemented only in writing and duly sngned

by the Parties. C ,
. , |

17. Reservation of Rights

No forbearance, indulgence or relaxation or inaction by any Party at any time to irequire
performance of any of the provisions of this Agreement shall in any way affect, diminish or
prejudice the right of' such Party to require performance of that provision, and any waiver or
acquiescence by any Party of any breach of any of the provisions of this Agreemer'ﬂ shall
not be construed as.a waiver or achieecenoe of any continuing or succeeding breach of
such ‘provisions or a waiver of any right under or arising out of this Agreement or
acquiescence to or recognition' ofArights and/or position other than as expressly stipulfated in

this Agreement. ) |

18.1 All provisions of this Agreement shall be severable and none of its provisions shall
be affected by the invalidity of any other provision to the extent that such in\llalidity

This P\gxdoesmot,aisotrender istch cthe&prowsmnunvalzd .0 Inithe event.ofithe mvalxdtty of
U Fany provision of this Agreement it shall be interpreted and enforced as if all the

provisions thereby rendered invalid were not contained herein. If any provision of

this Agreement shall be susceptible of two interpretations, one of which would

render the provision invalid and the other of which would cause the provision to be

valid, such provision shall be deemed to have the meaning which would cause it to

18. Severability

be valid.

18:2 . olf any, prowsaon of‘this Agreemeg’t‘sha be prohibited by, or adjudicated, by a court to

such Umbe unlawfu),qvo:d;or;unenforceable such provision;shall,to the extent required be
severed from this Agreement and rendered ineffective as. far as possible without
modifying the remaining provisions of this Agreesment and shall not be any way
affect any other provisions or the validity or enforcement of this Agreement.

19. Assignment

Buyer shall ;bedeutijl,edstggassienz its..rights..and, obligations, under, the Agreement fo, its
affiliates;or, group, company,without the. prior written, consent of the Seller;cea it il t-

20. Entire Agreement
This Agreemen{ constitutes the entire Agreement between the Parties with respect to the
subject matter herein and supersedes and cancels any prior oral or written agreements,
representations, understandings, arrangements, communications or expressions of intent
relating to the subject matter of this Agreement and merges all discussions and
negotiations amohg themvand ’none;of the..parties. shall .be bound by. any conditions,
" be unlawfut vovd or uneniomeabie such provision shall to the ealent re m'%\

Lt s Avieetnent Did purobene et g 14 S

/4

. - PATENT
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SOFTWARE PURCHASE AGREEMENT

warranties, understandings or representations with respect to such subject matter other ,
than those expressly provided herein or duly set forth on or subsequent to the date hereof

in writing and signed by a proper and duly authorised officer of the party to be bound

thereby. ’ ' C

21. Headings

- The paragraph headings"ébntained in thits‘Agreemen't are for the convenience of the Parties
and shall not affect the meaning, or interpretation of this Agreement.

22. Counterparts

This Agreemént may be executed in two counterparts, each of which shall constitute an
original, and all the counterparts shall together constitute one and the same agreement.

IN WITNESS THEREOF the Partiés have caused their respective authorised reprgsentatives to
execute this agreement in dupiicate on the day and year firsthéréinabove written:* ‘

For and on behalf of : For and on behalf of
Global Linker.com LLC Digivation Digitis)?l}tions Pvt. Ltd.
/LV M Q/ o
A

Authorised Signatory Authoriseg&ignatory
"Name: Kaushal (Keith)Shroff contained in this AgrecNamexSameerVakil ricnie ot the oo
Title: Chief Executive ‘Ofﬁcern':ezmémp o merpretusTitle; Director. .
o Y
£YUR SWROFF %
K SOmm/ CHon R I,

aaceule Lus agreement i dupiicale on thie day. and yout sl RENenaDuve v

i D140l ) . PN s Dl et G oa

Title: Chief EXecutive Officer ™ - <7 CES e Title: Dirgotor

{z,sv&;
:K»S-%

PATENT
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ANNEX 1
- ....Category .’ .| .Features
Office Tools | -
Virtual Secretary
Interactive Business Card
Portfolic

Web Site Builder

Storage Briefcase

Business Travel

Professional Tools

Professional Public / Private Profile

Professional Network
- Import / Consolidate Contacts

- Search Networks
- nvite fo join your network

Company Tools
o Paortfolic Products and Services
CiileGory L Fediuies
- ——- Base-Tools

uriice 1oois

Leads

- Post — Buy, Sell Leads
- Close Léads

- Search Leads

Events

Groups

T Pra'féws,sioxwlj'c.ois

- = Post Groups

- Search Groups

- Join Groups (by invitation mail or
search)

- Post Discussions / Responses

Advice hub

- PostQuestions
HaseTools T oSt Responses
Interactive Tools | ..

invite

, Search
Private Labeled '
Tools
Brochure

= D Lol ) 14
L0 e o Joins }C . S | O

XS,
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ANNEX 2

1.  Details of Trade Marks, patent(s) and domain name(s)

Sr. | Trade Application | Class Registration Goods in respect of | Remarks
No. | Marks/Patents | Nos. No. which application is

/Domain : made/trademark is
Names - . . registered

4] Virual, . | |12/004,702 | 709/206. | N/A Electronic Business Filing date
Electronic . . card creation and December 18,
Business Card - exchange. 2007; attorney
based docket number
Networking GL_01 -
(Patent is (Ashok Tankha
currently being ~ IP Procure,
reviewed by . : 36, Greenleigh
USPTC and ’ ’ - Drive, Sewell
the patent may ) NJ 08080)
or may not be
granted)

2| Globallinkerco | N/A . N/A ‘N/A NA Purchased
m PR B through ENOM
/ NamesAlert

Globalllinker's | NA NA NA NA NA
Source Code
Globallinkers | NA NA NA NA NA

Database

B Appuactton e -

2.  Details of Patents as above. Patent has been filed with the USPTO. Is currently under
feviewandprocess. . -

3. '1Ct:t4‘w’s‘“f%tj:{bdomairj‘n ‘names’ may Péogfegfed ju?i’dér main doméir\f‘_’:r,i;a;i:rlé“’?;.si i'ré_q'tﬁ{éd and "o

o

- necessary. ;

T [ ' e o e . '
[ 2| Globailinker.co | N/A ! N/A !.N/A : MA P Purdthased

A

w

s
.

7

5
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