TESSELLA SERVICES AGREEMENT

RATED: 0%-June-2016

TESSELLA PROJECT NO: P3321

"D)Tessella

{1) Tessella Ltd, company registration number 1466429, whase registered office Is 28 The Quadrant, Abingdon

Science Park, Abingdon, Oxfardshire, 0X14 3YS, UK (*Tessella™), and

EC3M 8UD {"Client").
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Definitions & Interpretation

“Acceptance Date” shall be the dale cerdified by the
Superintending Oificer as the date when the Tessefla
detivarables have been accepled.

"Acceptance Tests" shall mean any lesis specified In
the Proposal and/ar such other tests as may be
agreed In writing between lhe Cllenl and Tessefla to
be carmied oul In respect of the Tessalla Services

“Agrasment” shall mean these lerms and conditions,
logather with the Proposal,

“Background IP" shall mean any and all Intellectusl
Properly Rights in any soltware, materials or know
how used by Tessela or further developed by Tessella
under this Agreemenl, including without limitation the
Tesseila Software (and cusiomisations thereto), other
than any Foreground IP

“CHent Data” shall mean any and all data and
information {in whatever fonm) provided by the Client
or iis agenis and sub-contraclors pursuant to this
Agreement,

"Cliant Hardware" shall mean any Client hardware on
which the Custom Software or Tessefla Sofiware s to
funclion as specified In the Proposal.

“Client Premises” shall mean the place or places
other than Tessella's premises to which tha Custom
Software or Tessella Software (as applicable) is to be
delivered or where the Tessella Senvices are to be
performed (in whale or in par), as the case may ba.

“Commencement Date” shall mean the date upon
which the Services will begin (o be performed by
Tessella as specified in the Proposal.

“Compfetion Dato™ shall mean the dais the provision
of the Services has bean complated.

“Confidential information” shall mean afl Infermation
designatad as such by eilher parly together with all
olher informalion which relates lo the business, affairs
finances, irade secrets, know-how, developmenis,
technology, compuler systems, products, services,
clients and potential clients and personnel of either
party or information which may reasonably be
regarded es the conlidential information of the
disclosing party

"Contract Price” shall mean that estimated sum so
named in this Agreement or calculaled in accordance
with the Proposal and the Propesal, comprising of any
Tessella Fes, togaiher with any additions or
deductions agreed In writing under this Agreemant.
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{2) United Kingdom Debt Manapement Office, whose office is Eastcheap Court, 11 Philpot Lane, London,

“Contract Price Limit” shall mean, in respect of any
timea and materlals work Lo be performed by Tessella,
the capped sum described in the Proposal.

"Custam Software” shall mean any bespoke
programs and associated documentation 1o be
developed by Tessella (or the Client as part of the
Tessella Services (which shall nol include the
modification of exisling Tesseka Software).

“Faes” all fees payable by the Client 1o Teasella as
delalled In the Propesal

“Dellverables” shall mean those ilems produced for
defivery to lhe Cllent as part of this Agreemenl as
detalled in ihe Proposat

“Foreground IP" shall maan any and all Intefectual
Property Rights in all works and mailerials developed,
wrilten or prepared by Tesseda in connection with
groviding the Services including, without limilation, any
and alt reports, documentalion, noles, data. diagrams,
charts, designs, specifications, programs, algorilhms
and coding, and all work in progress relating to any of
the above {but excluding any modiication of the
Tesselfa Sofiware) and any other lems specifically
described as constiiuting *Fereground 1P in the
Proposal,

“Intellectual Property Rights® shall mean any
palents, trade marks, service marks, registered
designs, copyrighis, design righls, database rights,
rights pratecling conlidential information, any
appiications for or righis to epply for any of tha above
and any olher inteflectual property rights recognised in
any pan of tha world, whether or not now existing or
applied for, and all accrued rights of action in respect
of any such rghts

“Product Limits” shall mean the number of users,
sites or other limits on Tessella Soitware and/or
Cuslom Soltware usage speciied In the Proposal or In
this agreement

“Proposal” shall mean lhe document, or documents,
referenced in tha signalures seclion of this document,
which includes the general requirements of tha Client
and Tessella's work plan to meel those requiremants,
as prepared for the Client by Tessella.

"Services” shall mean any and all Tesseila
Professional Services {including Tessella Consultancy
Services), Tessefla Hosling Services, Tessella Supporl
& Malnienance Services, the provision of Tessella
Software and the provision of Tessella Hardware. as (o
be provided by Tessella to the Client under this
Agreement and as identified in the Proposal

“Software Licence Terms® shall mean the soflware
licence larms and conditions as sel oul In Appendix 1
tothis agreement,
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“Superintending Officer” shall mean the person so
named in the Proposal or as olherwise agreed by
Client and Tessella, to act as the Client's
representative, and fechnical contact, for the purpose
of this Agreement.

“Tessella Hardware"™ shall mean any hardware and
other equipment o be supplied by Tessella as set out

in the Proposal, :

“Tassella Project Manager® shall mean Lhe person so
named in the Proposal, to act as Tessella's project
representallve for the purpose of this Agreement.

“Tassella Software” shall mean any pre-exisiing
Tessella software proprietary lo Tessells or ntherwise
licensed to Tessella, lo be provided lo lhe Clent
pursuani fo this Agreement, as klentified In the
Proposal and {where applicable) all fulure comeclions,
modifications, Updates and new Versions provided by
Tessedla to the Client pursuant to the Tessalla
Services, together with all associated technical and
user documentation or olher materials (in whalever
form} supplied by Tessellz lo the CHent from lime to
lime for use in conjunclion with such soflware.

“Third Party Software” refers lo all sofiware thal is
not Tessella, clienl, or Cuslom Sollware

‘Update” shall mean any new release of the Tessella
Software and/or Cuslom Soflware in objecl code form
which Is nol designaled by Tessella as a new Version

or product

“Yersion” shall mean any new version of the Tessella
Software and/or Custom Sollware designaled as such
by Tessela

“Working Day” shall mean Monday to Friday
(inclusive), bul excluding bank and public holidays and
tha pariod batwean Christmas and New Year

Clause, schedule and paragraph headings shal no{
affec! the interpretation of this Agreement.

A reference 10 a company shall include any company,
corporation or olher body corporate, wherever and
however incorporaled or established

Words in Ihe singuiar shall Include the plural and vice
versa.

A refesence to a slalute, slalutory provision or
subordinale legisiation is 2 referencelo it asitis in
force from time to time, taking accounl of any
amendment or re-enactment and Includes any statule,
stalulory provision or subordinate iegisiation which Il
amends or re-enacts.

A reference (o wriling or writlen includes faxes and e-
mailL

Scopa

Tessella agrees o provide and the Cilent agrees o
accep} and pay for the Services on a fixed price or
time and malerials basis as described in the Proposal

For time and malerials work, Tessela shall use ils
reasonable endeavours {o provide the Services at the
Contracl Price, and shall not exceed the Contract
Price Limil withoul the prior writlen consenl of the
CEent, Should Tessella's fees be estimated to exceed
the Contract Price Limil, the partles shall meel in good
faith lo discuss and agree an increase in the Conlract
Price Limil or a raduction In project scope as may be
necessary in order for Tessela lo complete the
provision of the Services

O Tessella

Techanlugy bt Camuttang

23 The Services to be provided are as agreed belween
the Cilent and Tessella as defined in the Proposal
together with any addilions, defetlons and changes
agreed to [n writing by the parties during lhe course of
this Agreement,

Clauses 3 to 5 intentionally omitted.
Clauses 6 to 9 Intentionally omitted.

PROVISION OF TESSELLA SUPPORT AND
MAINTENANCE SERVICES

10 Tessella Support and Malntenance Services

Tessella will perform the Supporl & Maintenance
Services delailed in the Proposa! for the lerm aet out in
the Proposal

101 Termination of the Tessella Support & Mamtenanca
Services will not alfect the Client's right to continue to
use any Tessefla Soflware and/or Custiom Soltware in
accordance with this Agreement However i the
Clien! then laler chooses 1o reinstate the Tessella
Support & Maintenance Services, il acknowledges that
it may be required to pay additionat fees at Tessellas
then current kst price, and upgrade the Tesseila
Soltware and/er Cusiom Soitware to the talest
Version

102  Subject to any specific terms in the Proposal to the
conirary, lhe manner in which Tessella camies out ils
supporn and mainienance funclions shali ba
determined at the sde discretion of Tessella, save Ihat
Tessella shall al all times use all reasonably necessary
resources and competen] members of staff. and shall
exercise reasonable care In appointing agents or sub-
conliraclors, to carry out such funciions

103  Subject to any specilic terms (n the Proposal Lo the
conirary, In performing its support and mainienance
obligalions, Tessella may use the following means to
attempt 1o remedy errors

1031 eccess the syslems hosling the Tessella Software
and/or Cuslom Soflware remolely to diagnose
and analyse the issue;

1032 remotely remady the defect or error, reconfigure
the Tessella Software and/or Custom Sofiware, or
deliver replacement Tessella Software and/or
Cuslom Soflware.

104  The Cllenl wili provide Tessella with ail assislance,
information and resources as are reasonably
necessary, inclutding altowing remote access to the
servers hosting the Tessella Sofiware and/or Custom
Software at an appropriale level and allowing
Tessella's represantatives access {o fils premises, o
enable Tessefa to perform s support and
mainienance cbigalions

105 Updales or new Versions provided to the Client as part
of the Tesselta Support & Malntenance Services will
be deamed lo form part of the Tessella Sofiware
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and/or Cusiom Software will so be subject la the
licensing arrangements sel out in this Agreement.

106  The Cliant wil ba responsible for making any hardware

1

11.

12

upgrades or changes as reasanably delermined by
Tessella lo support the new Updales.

Tessella Support and Malnienance Services -
Excluslons

1 Tessella shall not be obliged lo pravide tha Tessella
Supporl & Malnlenance Services where

11.1.1

a)  modifications lo the Tessella Soltwara and/or
Custom Software made by any person olher than
Tessella (unless Tessella has approved such
modifications in advance),

b} the use of any Version of the Tessella Software
andior Cuslom Software other than eilher of the
two (2) lales! Varsions or usa of the Tessella
Soltware and/or Custom Software which doas nol
incorporate mandstory Updates:

c) incorrect use of the Tessefla Soflware andlor
Cusiom Softwara or operalor efror;

d)  using the Tessetla Software and/or Custam
Softwara on or wilth equipment not supplied or
approved by Tessella;

€}  anyfallure of the Tessetta Hardware or Chenl
Hardware, or ils power supply, networks or
environmert;

f the use of any Third Parly Soflware or third party
hardware not supplied by Tessella; or

g)  any falkrre by the Client to updale hardware an
recommendation from Tessella or Implement any
of Tessella's recommendations from previous
enors

errors are due (o:

h)  the Ckent has attempted lo comecl an error
withoul Tessella's knowledge or consent

11.1.2 the Clent has failed:
a)  lonolify Tessella within 7 days of the emror being
discovered; or

b)  has failed to provide lirst ine suppor (where it is
obliged o do so In accordance with the Propasal}

Tassella Support and Maintenance Services -
Clisnt's Obligations

123 The Clien! wil:

12.1.1  ensure corect operation and use of the Tesseffa
Softwara andfor Custom Software and of the

equipmeni on which it Is run;

keep and test (ull back-up coples of Client Data al
8 frequency appropriate (o the data recovery
raquirements of the Client,

ensure that all users of lhe Tessefla Software
and/or Custom Sollware are using the lalest
mandalory Updates,

cary oul regular processes or procedures which
are part of tha operaling insiructions of the
Tessella Software and/or Cusiom Soltware;

1212

1213

12.1.4

Clauses 13 to 19 intentionally omitied.
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GENERAL TERMS

20
201

02

205

2048

207

Involcing and Payment

The Client will pay Tesselia any applicable Fees in
accordance with the Proposal,

It al any time tha Clienl wishes Lo increase the Product
Limits, the Cllent will inform Tessella of details of the
increase required. Subject Lo the Clent paying o
Tessella an addiional payment {which Tessella wil
determine and nolily (o the Client) ("Upgrade Fee),
the licence terms In clause 5 (i included) will
aulomalically be exiended lo cover such increased
usage, or, if in Tessella's opinfon a different product or
module would be maore suilable, then the kcence terms
referred lo in clause 5 (if included) will cover such
product or module, with effect from {and including) the
dale on which Tessella receives paymenl of the
relevant Upgrade Fee Any Upgrade Fees which
become payable under these Licence Terms wil be
deemed lo form part of the Tessella Software Fee

All prices of Tessella Hardware are Ex Works and are
exclusive of delivery, packaging, packing, shipping,
carlags, insurance, VAT and other charges and
dutles

The Clianl acknowledges that tha Tessella Hardware
Fee as set out in the Proposal is, save in respect of
the inltial purchase of Tessella Hardware under the
Proposal, Indicallve only and Tessella reserves the
right lo Increase the Tessella Hardware Fes 1o reflect
any Increase in cost lo Tessefla,

Where any of lhe Services are provided on a lime and

malerials basls, Tessella will charge fees on an houtly

basis unless agread otherwise with the Client. Where it
is agreed fo charge dally rales these are calculaled on

the basis of an eight hour day worked between 9:00am
and 5.00pm on weekdays, whether or nol the full elgh

hours are aclually worked.

Where applicable, Tessella will invoice the Clienl for
the first Tessella Support & Mainienance Services Fee
on the Commencement Dale. Tessella will invgice the
Client for any subsequent Tessella Supporl &
Maintenance Senvices Fees annually In advance of
each anniversary of the Commencemanl Date. Other
charges relating to the Tessella Support &
Maintenance Services which becoma payable by the
Client under this Agresment will be involced by
Tessella al the appropriale lime.

The Client shall pay the Hosling Fee in respect of the
Inilial Perod In accordance wilh the Proposal. In
respect of any subsequent pericd, the Client shall pay
the Hosling Fee at leas| {10} Working Days in advance
of each anniversary of the Commencemaent Dale.

All fees specified in this Agreemenl are exclusive of
VAT and other sales taxes and dulies which may be
chargeable on any of the Services provided by
Tessalla to the Client pursuant lo the terms and
condilions of the Agreement, Such taxes and dulles
shall be peid by the Clien| at the rale and in the
menner lor the lime being prescribed by law.

Unless olherwise staled In the propasal, Tessefla
reserves the right to charge {In addition to the Conlract
Price) iis reasonable iravel, subsisience and out-of-
pockel expenses incured in the course of providing
tha Services
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Tessella will invoice he Clienl for the fees in
accordance with any payment milestanes set oul in the
Proposal. The Clienl shall make payment, withoul
deduction or set-off, wilhin 30 days aller the receipt of
an invoice. Il the Client s required to withhold or
deduct any taxes or if Tessellz or the Cllent are
olherwise required lo pay any laxes from or In respecl
of any lee or cther amount payable hereunder or wilh
respect to any of the Services to the Client, such fee or
amount payable shall be increased as may be
necessary so that, after making ali requred
withholdings, deductions or paymentls, Tessella will
receive an amouni equal to the fee or amount it would
have received had no such withholdings, deduclions or
payments been made

Tessella reserves the righl to charge inlerest on
overdue invoices al the Royal Bank of Scotland base
rate +4%

It Acceplance Tesis of the Tessella Sofiware and/or
Custom Saoftware do not lake placa In accordance with
clause 4 due to any acl or omission of the Clienl, iis
employaes, aganls and sub-conlractors (which Is nol
due to any default by Tessella) which are expressed to
be payable upon acceptance, Tessella will be entltled
toinvoice the Cilent in full for any remalning payments,
provided tha! Tesselfa has first nolified the Client of
the circumstances preventing Acceptance Tests from
taking place and those circumstances continue for
more than thirly {30) calendar days lollawing receipt of
such nolice Nothing in lhis clause 20 12 excludes
Tessella's righls (o Invoice the Clienl, and the Clienl’s
chiigation lo pay, any other fees which have properly
become payable in accordance with the Agresment

Without prejudice 1o its other rights under the
Agreement, Tessella may al #s sola discretion elec! Lo
suspend periormance of the Services or pan of the
Services until further nolice n the avent that the Client
fails lo pay any fee due under the Agreemen! by the
relavant due date.

in the event hal Tessella exercises ks right lo

suspend the Services pursuani to ctause 20.1] above,
it will, whenever reasonably practicable, give len {10)
Working Days prior wrilten notice of such suspenslon
to ihe Client which notice will specify the amount which
Is outstanding and which element of the Sarvices {o
which il relales

In the evenl of any suspension pursuant {o clause
20.13 or otherwise, lhe Client shal remain obliged 10
pay any fees which pay accrue during the period of
suspension

Tessella Responsibilities

Time is noi of the essence in the provision of the
Services.

Tessella shal| exercise reasonable skil and care in
perfarming is obligalicns under the Agresmenl, and
the Services will be performed [n a limely, prolessional
and workmanlike mannes by staff that are competent
and suitably experienced in the area that relates to the
Services (hey ara lo provide  Soflware development is
a complex aclivity and Tessella does nol warranl that
any soflware that il develops will ba free from all
defects

Tessella warrants lo the Client & has the righl, power
and authorily to enter into and perform the Agreement
n accordance with iis lerms

214

22
22

2211

2212

2213

222

223

221

232

24
241

242

Trchnatuqy [t Comuiting

@DTessella

Any malerials, which are supplied by Tessella to carry
out the Services, will be of good and serviceable
qualily.

Client Rosponsibiiities
Thea Client wamanis (o Tessella thal

il has the righl, power and authorlly Io enter inlo
and perform the Agreement in accardance with iis
lerms,

in performing lis obligalions under the Agreemenl,
it will at all times exercise reasonable skif and
carg, and

its equipmenl, nelwork and communications shall
for ihe duration of this Agreement meet or exceed
the minimum sysiem requirements sel out in the
Proposal.

The Client agrees (o pcovida, at ils cosl, for each
employaa of Tessella engaged in work on the Client
Premises a sultable place of work and nec

supplies and amenities comparable to those pravided
for the Client's stalf of simar status

Tha Client is responsible for making each employee of
Tessella engaged In work on the Clien) Premises
aware of all relevant Heallh & Safety rules and lssues
Teasella will ensure thal Tessella's employees,
contractors and agenis comply with such rules

Il Tessella is delayed or impeded by any acl or
omisslon of the Clenl, the Superiniending Olficer shall
grant to Tessella from Eme to time in writing such
exension of ime as may be reasonable and the
Target Completion Dute shall be amended
accordingly. The Client shal| reimburse Tessella al|
addilional cosis reasanably incurred by reason of
Tessella being prevented from or deiayed In
proceeding wih the Services by defaul on the part of
the Clent

Project Supervision

The Superinlending Officer and ihe Tesselia Project
Manager will have the authority lo make non-
contractual decisions on Lhe refavant party's behalf
and wit be responsible for providing any informalion
which may ba required by the other party to perform (s
obligations under this Agreement,

The pariles will procure thal he Superintending Officer
and the Tessella Project Manager meel or have a
{elephone conference at leasl once a month (or at
such other frequencies as lhe parijes may otherwise
agree In wriling) o discuss Lhe progress and any
issues arising in connection with this Agreementl.

Change Control

il at any lima either party idenlifies a requirement for a
change lo tha Services lo be provided under this
Agreemenl, the party requasting the change will notily
the other in wriling, giving detalls of these change
requirements

Wilhin five (5) Working Days after receiving or making
the request {as appropriate), Tessea will notify the
Client in writing of the lime and cost needed to
invastigate the implications (o the provision of the
Services of imp!amanting the requesied change. The
Investigalion will be carried ot only on the Client's
prior wrillen approval. Tessella shal be entitled to
charge for any such investigation so approved at its
standard time and materials rates from Ume ta time kn
force, regardless of whether such change s
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subsequenily implemented in accordance with the
remaining provisions of this clause 24

Following the Investigation {if any) carried oul pursuant
lo clause 24 2. Tessalla will provide 1o the Cllent
written delails of tha eflect of the requested change
Tessella will use its reasonable endeavours 1o provida
the Clhient with such detalls within ten (10} Woarking
Days (or such longer period as may be agread) afler
receipt of the Cliant's written instructlon 1o proceed
with the investigation

All changes wil be subject lo the mutual agreement of
Tessella and the Cliert. If the parties agree to
implement a requested change, the datals of the
change (including the changes which are required ta
be mada to the Services, Proposal, the Contract Price,
the Coniract Price timit, and the consequential
amendments (i any) to this Agreement) will be
recorded in wriling and signed by the parties, al which
point this Agreemen! will be deemed to be modified
accordingly

Tessella will not be obliged to Implement any
requesied changa unless and untll such time as it has
been confirmed and agreed In writing by the pariies,

Until such lime as any changs Is agreed in writing,
Tessella will, unless otherwise agresad, conlinue
working on the Services as H such a change had not
been reguested.

Access to tha Client PramisesiFaciiities

The Superintending Officer shall afford lo the
suthorised parsonnel of Tessella at all reasenable
timas and with prior agreement which shall not be
unraasonably withheld such access Lo Ihe Ciant
Premises, IT syslems and equipment, and will provide
Tessella, Irea of charge, any and all informallon,
assisiance and facillies which Tessela reasonably
requires In order lo fulfil its obligations under this
Agreement.

The Clieni wili abtaln ail necessary licences,
permissions and consents:

for the use by, or disclosure 10, Tessella of any
and all Third Parly Software, communications
infrasiruciura and Client Data which are provided
by the Clenl In conneclion with the performance
of the Agreement,

necessary o enable Tessella o perform the
Services,

and shall indemnify Tessella in respect of any losses,
costs or damages incurred by Tessela as aresultof 2
breach of this clause 25.2.

Proposal

The Client will delermine whether or not the Proposal
will satisly the CHent's requirements (and the Clien!
agrees thal this is the responsibility of ihe Client and
nod of Tessella).

Tha parties acknowledge that the Propasal contains a
complele and exhaustive description of tha
functionality required from tha Tessella Seftware and
or Custom Software and/or the Services, and the
parties shall not refer lo any other documenl or
communication in detesmining such functionality or
requirements. Any changes (o the Proposal must be
agreed by the parties in accordance with clause 24
[Change Conlral).

Termination

271

27.1.1

27.1.2

27.1.3

27.2

273

27.4

275

276

277

218

281

The Agreement may ba lerminated immed|ately by
either parly at any lima by giving nolice In writing to
the other if:

the oiher parly commils any malerial breach of
the Agresment which is nol capable of being
remedied, or

the other party has committed a material breach
of tha Agreement or part of the Agreement (as
appropriale) end where capable of remedy has
{alled lo remedy it within twenty eight (28) days of
having been glven written notice to da so; or

the oiher parly is unable to pay its debls within
the meaning of Section 123 of the Insalvency Act
1988, or if the other party has a receiver or
adminlsirative receiver appointed over it or over
any part of #s undertaking or assels, or it passes
a resclution lor winding-up (except for the
puwrpesa of a bona fide schama of solvent
amafgamation or reconstruction), or if a court of
competenl jurisdiction makes an order Lo that
elfeci, or if it becomes subject lo an
administration order, or if il enters Into any
volunlary arrangemeant with is creditors, or if any
similar process to any of the above is begun in
any |urisdiction, or if i ceases or threatens lo
cease (o camy on business.

Either parly may lerminata the Agreement at any lime
by giving at leas! ninety (90) days nolice in wriling to
tha other.

Without prejudice to its other rights under the
Agreement, Tessella may al ils sdle discretion elect 1o
suspend performanca of the Services or part of the
Services unti! further notice In the event that the Chient
is in breach of a material term of this Agreemenl

Termination of the Agreement shall not prejudice any
rights of either party that had arisen on or before the
date of termination,

On terminatlon or explry of the Agreement, any
indebledness of the Client to Tessela will become
immedialely due and payable,

During the three {3) months immeadialaly foltewing
termination or expiry of the Agreement, Tessala will
provide lo the Client such assistance as tha Cliend may
reasonably requirs In retation to the hand-over of the
relevanl Services lo tha Client or Lo such other
pravider as the Clienl may nominate. Tessella may
invoice the Cilent for, and tha Cliant will pay for, such
assislance at Tessefla's standard time and materials
rates rom time to time in force.

On termination of the Agreemenl by Tessella under
clause 27.1, any Hcence the Cliant has lo use the
Tessella Software and/or Custom Software pursuant to
this Agreement will cease immed|ately and within thirty
{30} days of terminalion, tha Clen will certify (o
Tesseia that all coples of the Tessella Software and/or
Custom Soltware, in any form, have been destroyed or
relumed to Tessella.

Clauses 1, 5,9, 19, 25, 27.4- 27.8 and 29 -
43{inclusive) of this Agreement will survive lermination
or expiry of tha Agreement (for whatever reason)

Fres lssue Materials

All malerial or equipment supplied by the Client for use
In 1his Agraemeant shall be kept by Tessella stricily for
use in this Agreement and shall not be re-allocated 1o
any other work whatsoever without the prior writien
consent of the Client.
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All material or equipment so suppiied shall remain the
property of the Clien! and Tessella shall at all times
and places until completion, keep and malniain such
malerial and equipment under proper condilions and
wilh all due and reascnable care subject in Ihe case of
equipment Lo fair wear and lear

The Client shafl Insure all material or equipment so
supplied against thefl, fre or accidenlal damage while
on Tessella's premises or while being transported
belween the Client Premises & Tessella premises

Intellactual Property Rights

Al Inteleciual Properly Rights In the Client Dala are
and will remain the properly of the Client, The Client
agrees lhat Tessella may use the Clien| Data In order
1o provide the Services and to calculate amounts
payable in respec! of the Services

The Client warrants thal the Cilent Data does nol
contain anything libellous, obscene or defamalory and
that lhe use of the Client Dala by Tesseila as
permiited under the Agreement will ndl infringe the
Inledlectual Property Rights, rights of privacy or any
simllar dghis of any person

Subject to clause 29 1 and to anything lo the contrary
in the Praposal, the Foreground IP wil, as between he
Clien! and Tessella, belong to Client. The Client now
grants Tessella a non-exclusive, perpetual, royally-
free, worldwide licence lo exploit such Foreground 1P
for its own business purposes

Each parly agrees, at the ather party's request, lo
execule such documents and give such assistance
thal the alher parly may require from time (o lime,
including afler termination, lo vest and confirm the
righls referred (o in clauses 29 1 to 29 3 (inclusive) 10
the ather

Neither party will have any rights in respect of the
other's intellectual Property Righls relerred toIn
clauses 20.1 lo 29 3 (incluslve) cther than those righls
expressly sel oul in the Agreement and on ferminalion
of the Agreemenl, all such rights or all such righls
granied by the Agreemenl will come (o an end.

Tessella wamanis (hal the use of the Tessella
Software andfor Custom Soliware and the Services as
permilted by this Agreement will not infringe the

intelleciuai Property Righs of any third parly Tessella

shall indemnily the Client agalnst any claim from a
third party that the Client's reasonable use ol the
Services in accordance with this Agreement inlringes
their copyright or database extraclion righls
enforceable provided that (i) Clent undertakes to
inform Tesselia of such claim promplly, (i) Tesseia
shall have sole control of the conduct of the defence of
any such claim, (ili) Cieni shall provide Tessella with
every reasonabls assistance In the conduct of such
defence of any such claim, ond (iv) Clienl underiakes
lo inform Tesselfa prompily of any suspecied or aciual
infringements of Tessella's proprielary rights by any
thid party

The Client shail indemnnily Tessella against any loss
Kabilily or cost incurred by Tessella as aresult ol the
use of the Services by Client olher than In accordance
with this Agreement

Tessella shall not have liabilily under this clause for
any actual or alleged infringement arising out of

comphiance by Tessella with specific instructions
given by the Chenl;

2982

2983

30
o1

anz

o3

(B Tessella
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the use of item{s) In a manner neither

recommended nor reasonably conlemplated by

Tessella,

maodification to ilem(s) made by the Cllent or by
any Whird parly; unless such infiingement would
have arisen independently of such instructions,
usa, combination or modificalion.

Confldentlality

Each party acknow!edges thal any Confidenilal
Infosmation oblained from or relating to the ather, is
the properly of that ather. Far the avoidance of doubt,
the lechnical details of the Tessella Software
(inctuding, without limllation, its coding) will be part of
the Confideniiat infermation of Tessella, and the Client
Dala will be part of the Confidentia! informalion of the
Clent

Subject 1o tha lollowing provislons of this clause 30,
each parly will ireal as conlidential the Confidential
Information of the ather party

Subjeci loclause 30 4, each party will:

30.3.1  only use Confidential Information fer the purpases

30.3.2

03

304

041

3042

3043

3044

s

of the Agreement;

only disclose Confidential Information lo a third
parly with tha prior written consent of the other
party (except that each party may disclose
Confideniial informalion lo ils professicnal
advisors or audilors fo the extent necessary), and

ensuré lhat any third party lo whom Canfidential
Information is disclosed execules a conlidentiality
undestaking in terms no less oheraus than lhose
ol this clause 30.

The provisions of clause 30 3 do not apply to
information which

was, prior ta its receipl by the recetving pasty from
the disclosing parly, in the passession of the
recelving party without an obligation of
confidence;

subsequenily comes injo the receiving parly's
possession olher than as a result of a breach of
confidence;

is or comes into the public domaln cther than aé a
resull of a breach of this clause 30; or

the receiving party can demonsirate by
documeniary evidence was independently
davelcped by or for the receiving parly without
access (o the Confidential Information

Each parly may disclosa the Conlidentiat Informalion
pursuani to a statulory chligation, an order of a court
of competent jurisdiction or the requirement of a
compatent regulatory body provided that il notifies the
ather party as socn as the requirement {o notily arises
and will use Us reasonable endeavours Io minimisa the
extent of such disclasure and, whera possible, to
ensura the conilaued conlldentiality of the Confidentia!
Information so disclosed

The receiving party will, within $en {10) Werking Days
alter receipt of a wrillen request from the disclosing
party, or on the termination of the Agreement or a
Service, cease to use any Conlidential Informatlon or
any Confidential Information refaling o tha relavant
Service {as appropriate) of the disclesing party
{including, without limitation, the Clienl Data) and must
retum to the disclosing party or, 2 ihe disclosing
party's aplion, destroy afl coples of the disclosing
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party's Confidential informaticn In its possession or
under s control

For the avoidance of doubt, nething herein shall be
consinsed as to prevent Tessalla from using data
processing lechniques, ideas or know how gained
during the performance of this Agreement in the
pursuil of its normal business, o the extent thal this
does nol resufl in the disclosure of Confidential
Informallon or en infringement of any valid patenis,
copyrights or olher inlefteciual property right of the
Client.

3 Public Relations

31.1  No public announcemenl or olher publicity relating 1o
the Agreement will be made or issued al any lime by
eilher parly without the prior wrilten cansent of the
other {such consent not lo be unreasonably withheld
or delayed), pravided thal nothing will prevent either
parly from:

.11 making a brief press announcement of the
Agreemenl as part of their public relations
siralegy; and/or

making reference o the fact thal the Cllenl is 2
client of Tessella lo which Tessella provides the
Services in marketing materlals;

using endorsements lrom the Clisnt in
tesiimonials,

2 Limitation of Llablilty

32.1  Neither party excludes or limiis liability lo Ihe other
party for death or personal injury caused by that
party's negligence, or for fraud,

Subjecl ta clauses 32 1, 16.2 and 25.2, in no
circumstances will either party (or, In the case of
Tessella, its licensor) ba liable {o the other for any loss
of profits, Joss of savings, foss of use, loss of business,
loss of opportunily, loss or spoifing of data. lost or
wasied management time or tima of other emplayees,
or for any Indirect, speclal or consequential foss,
whether arising from negligence, or breach of contract,
or In any other way, even If the other party was
advised of or knew of the likellhood of that loss or type
of loss arising.

Subject (o clauses' 32 1 and 32.2, Tessslla's aggregale
Habiiity In a calendar year under or In cennection with
the Agreement in respect of a claim or a serles of
claims arising from the same or relaled eveni(s) will be
imited to the fees paid by ihe Cliert (o Tessella In that
calendar year.

Except as expressly provided in the Agreemenl, ab
ather representations, warranties, lerms, conditlons,
undertakings and obligations whethes axpress or
implied by statute, common law, custom, irade usage,
course of dealing or otherwise, are exchuded {o the
fullest extent permitied by law

Tessella will not be [lable lo the Client under this
Agreement for loas or damage suffered by the Cllent
which arises from:

3251 modifications lo the Tessella Software made by
any person other than Tessella;

07

a2

31.1.3

2.2

323

324

3z2s

3252 using the Tessella Soltwars or the Custom
Soltware on of with equipment nol suppled or

approved by Tessella; or

fallure on the part of ihe ClHent fo comply with ils
obligalions under lhe Agreemenl.

253
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Offers of Employment

Each of Tesselia and the Cliant hereby underiakes lo
the other that during the currency of this Agresment
and for the period of twelva (12) manths {oliowing
upon Hs termination or expiry i will not directly or by its
agenl or clherwise induce or endeavour to Induce any
employee of the olher lo leave hisher employment.

Inthe evenl of the Client solicking, enlicing away,
engaging or hiring an employee of Tessalla who has
worked on a project for the Clieni within twelve months
of Iha terminaton or completion of the Services
without obtaining tha pricr writlen agreament of
Tessella, the Clienl shall;

inform Tessefta without delay;
pay Tessella a fee of either;
a)  40% of the inilial annual salary; or

b)  180% of the employes's Income from Tessella
over the previous three months;

whichever is the higher.

In the event of ihe Tassella saliciting, enticing away,
engaging or hiring an employee of Chient who has
worked with Tessella in relation to the Servicas within
twelve months of the termination or completion of the
Services withoul obtaining the pricr writlen agreement
of Clien!. Tessella shall.

inform Client wilhout delay;
pay Client a fee of eilher
8)  40% of tha Initial annual salary; or

b}  180% of the employee's incoma (rom Client over
the previous three months,

whichever is the higher.
Force Majeure

Neither party shall have any #abilly under or be
deamed in breach of tha Agreement for any delays or
fallures in performance of the Agreeamenl which rasull
from clrcumstances bayond the reasanable conirol of
thal party including, whhout Bmitation, firs, explosion,
flood, tempest, unusually adverse weather conditions,
failure or shorlage of power supplies, war, hosifities,
ficl or acts of lerrorism ("Force Majeure®). The party
affected by such circumslances shall promptly nolify
Ihe other party in wriling when such circumstances
cause a delay or fallure [n perlormance and when they
cease lo do so0 If ciicumstances continue for a
continuous period of one (1) month, elther parly may
terminale the Agreement by wrillen notice (o the other
party. Far the avoidance of doubi, nothing In this
clause 34 will excuse the Client from any payment
cbligations under his Agreement.

Nolicas

All notices to be given under the Agreement must be In
wriing and must be sent lo the address of the
intended recipient given ai the beginning of the
Agresment, or any olher address or any fax number or
any emall address which the intended recipient may
from {lme to fime deslgnale by nolice given In
accordance with the provisions of this clause 35. Any
such nolice musl be delivered by hand, or sent by
courier, or sent by first class prepaid letter (if Client (s
In the United Kingdom only) or by fax or by emall and
will be deemed {0 have been served:

i by hand, when left at the address for service;
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it by courier, when signed for at deslinalion;

if by first class post, two {2) Working Days after
posling;

if by fax (subject to the sender’s fax machine
producing a successiul ransmisslon report), when
despalched provided (hal where such transmission
occurs on a day which is nol a Working Day or afles
4,00 p m. on a Waorking Day, service will be deemed to
occur on the next following Working Day; and

if by emali (sublect lo the sender producing a vaid
seni receipt and noi receiving any notificalion
suggesting defivery has nol been successful), when
sent provided that where such sending occurs on a
day which 1s not a Working Day or after 400 pm.on a
Working Day, service will be deemed 1o occur on the
next following Working Day.

Assignmaent and Sub-Contracting

The Clienl may nol assign, transfer, charge,
sublicense or atherwise deat In or dispose of in whole
or in part any of iis righls or ob¥gation under the
Agreement without the prior wrillen consent of
Tessella (such consenl not lo be unreascnably
wilhheld or defayed)

Tessella may assign the benafi of the Agreement and
may delegate any of #s dulies under the Agreement,
provided that, In the event thal Tesselta delegates any
ol its duties under lhe Agreemeni, Tessella will remain
primarlly respensible for the acls and omissions of is
sub-contraciors as though they were iis own

Entire Agreament

The Agreement. together wilh any documenls refesred
{loin it, contains the entire agreement and
understanding between the parties and supersedes
any prior drafls, agreemenls, underiakings,
representalions, warranties and arrangements of any
nature, whether in wriling or oral, relating lo the
subject matier of the Agreement and the Client agrees
tha! (except in respact of [raud) it shal have na right or
remedy In reapect of any cther representation,
waranly. promise or assurance save for those
contained in tha Agreement

Invalidity .

The Hlegalily or invalidity of any part of tha Agreement
shall not affect tha legality or validity of the remainder
of the Agreement.

No Waiver

Failure or delay by any party in exerclsing any sight or
remedy of that party under the Agreement shall nol in
any circumstances operale as a waiver of W, nor shall
any single or partial exercise of any right or remedy in
any circumstances preclude any other or further
exercise of it or the exercise of any other right or
remedy. Any waiver of a breach of, or defaull under,
any of the lerms of the Agreement shalt not be
deemed a waiver of any subsequent breach or default
and shall in no way alfect the oiher terms of the
Agreement.

No Partnership/Agency

4
411

n2

42
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Nothing In the Agrasmen! will constilute or will be

deemed to constitute between the parlies a

partnership, association, joint vanture or other co-
operalive enlity, or constitute the relatonship of

principal and agent.

Third Party Rights

Subject to clause 41.2, no term of the Agreement will
be enforceable by a Lhird parly under the Contracts

.(Rights of Third Parties) Act 1599, bul this does not

alfect any righl or remedy of a third pany which exists
or is avallable apar from under that Act

The Client acknowledges that Tessella's employees,
sub-contractors and suppllers shafl have the benefil of
the imils and exclusions of Eability set cut In this
clause 41 In tarms of the Contracts (Rights of Third
Parties) Act 1999

Disputa Resolution

It Is the Intention of the parties to settle amlicably by
negotiation all disagreements and dilferences of
opinian on matlers of performance, procedurs and
management arising oul of the Agreement.
Accordingly, R is agreed lhat the procedure sel oul in
clause 42 shall ba followed In relation to any matter of
dispute belween Lhe parlies concerning performance,
precedura or management

42.1.1  Inihe avent that any disagreement or difference

4212

4213

422

423

43

of opinion arlses aut of the Agreement, the matter
shall be dspesed of as loliows

the Tessella Project Manager and the
Superintending Officer shal) meet {either lace-lo-
face or by telephone or video-conference) lo
attempt resolution. Should they nol meet within
fourleen (14) days of the date on which either
parly convenes a meeting lo resolve the matter,
or should they not be able o resoive the malier
wilh fourteen (14) days days o firsl meeting, then

ihe matier shal| promplly be refesred by either
party lo the CEO or equivazent level of each party
for immediate resolution

if. within fourteen {14) days of the maler first having
been referred to the CEOs no agreement has been
reached as (o the matter in dispule, the dispule
resolulion process shail ba desmed lo have been
exhausted in respect of the matter in dispute, and
each party shall be free to pursue the righls granied to
11 by this Agreement in respeci of such matter without
further reference (o the dispute resolution process

For the avoidance of doubl, clause 42 shall nol
preveni slther party from seeking injuncliva relief In the
case of any breach or threataned breach by the ather
of any obligalion of confidentially or any Infringement
by the other of the first-named party's Intelleciual
Properiy Rights

Governing Law and Jurisdiction

The Agreement Is governed by English Law and the
parties submil to the exclusive jurisdiction of the
English courts
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Project {itte: Matlab Support
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Management Office
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