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The Escrow Agent may appoint agentt, Contractors or sub,contractors as it deems fit to cany

out the lntegrity Testing and the Full Verificatjon processes. The Escrow Agent shall ensure

that any such agents, contactors and sub-contractors are bound by the same

confidentjality obligatjons as are contained in clause 8.

The Escrow Agent has the right to make such copies of the Esc.ow Materials as may be

necessary solely fof the purposes ofthis Agreement.

The panies shall pay the Escrow Agent's standard fees and charges as published from time

to time or as otherwise agreed, in the proportions set out in Schedule 2. The Escrow Agent's

fees as published are exclusive of value added tax.

The Escrow Agent shall be entitled to review and vary its standard fees and charges tor its

services under this Agreement from time to tjme but no more than once a year and only

upon 45 days writen notice to tie parties.

All invoices are payable within thirty (30) days from the date of invoice. The Escrow Aqent

reserves the rjght to charqe interest in respect of the late payment of any sum due under this

Agreement (both before and after judgement) at the @te of 2 per annum over the
prevailing base rate of HSBC Bank Plc accruing on a daily basis from the due date therelor

until full payment.

4.4

5. Payment

5.'l

6. Release Events

5.2

5.3

6.'r Subject to: (i) the remaining provlsions of this clause 6 and (ii) the receipt by the Escrow

Agent of ats release fee and any other fees and interest (if any) outstanding under this

Agreement, the Escrow Agent will release the Escrow Matedals to a duly authodsed ofncer of
the Purchaser if any ofthe followinq events ('Release Event(s)') occur:

6,1,',] if the Manufacturer is a company:

6.'l.1.1 an order is made for the winding up of the Manufacturer, the

Manufacturer passes a resolution for winding up (other than for the
purposes of a solvent reconsuuction or amalgamation) or a liquidator of

the Manufacturer is appointed; or

6.1.1.2 an order is made for the appointment of an administfator of the

l'/anufacturer or an administrator of the Manufacturer is appointedi or

6.1.1.3 the Manufacturer enters into a compromise or a[angement with creditors;

ol

6.1.'1.4 the Manufacturer has a receiver, administrative receiver or manager

appointed over allor any part of its assets of undertaking; or

6.1.1 .5 the Nranufacturer is dissolvedi or

if the Manufacturer is an individual:

6.1.2.1 the Manufacturer enters into a compromise or anangement with creditors;

or

6.1.2.2 the Manufacturer is dec'ared bankrupt; or

6.1.2.3 the Manufacturer diesi or

6.1.2
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6.1.3 if the Manufacturer is a partnershipl

6.1.3.1 any of the partneB in the Manufactulel are declared bankrupt oI enter

into a compromise or arrangement with creditorsr or

6.'1,3,2 the Manufacturer is wound up or dissolvedi or

6.1.3.3 the Manufacturer enters into a compromise or arangement with creditors;

6.1.4

ot

6.1 .3.4 a partnership ad ministratjon order is made in respect of the Manufacturer;

or

any similar or analogous proceedings or event to those in clauses 6.1.1 to 6.1.3

above occurs in respect of the Manufacturer within any jurisdiction outside England;

or

the Manufacturer ceases to carTy on its business or the part of its bu$ness which

relates to the Escrow Materials: or

the Manutacturer assigns its rights to the lntellectual Property Rights in the Escrow

Materials to a third party ("Assignee") and the Assignee fails. within 60 days of all

pades' knowledge of such assignment, to continue escrow protectjon for the

benefit of the Purchaser by failing to enter into either:

6.1.6.'l a novatjon agreement with the Purchaser and the Escrow Agent lor the

assumption of the Manu[acturer's ghts and obligations under this

Agreement by the Assignee; or

6.1.6.2 a new escrow agreement with the Purchaser for the Escrow Materials

which offers the Purchaser substantially similar protection to that provided

by this Agreement without significanuy incleasing the overall cost to the

Pu.chaser.

6.',].5

6.'1.6

6.1.1

provided that if the Assignee offers to enter into a novation or new escrow

agreement within sixty (60) days of all parties' knowledge of the

assignment and the Purchaser fails to accept the Assignee's offer within

thirty (30) da)6 of such offer being notified to the Purchaser, there shall be

no Release Event under this clausei or

the Manufacturer or, where relevant, its agent, parent, subsidiary or associated

company is in material breach ot its obligations under the relevant Licence

Agreement or any maintenance agreement entered into in connectjon with the

Escrow Nraterials and has failed to remedy such default as required by the terms of

the Licence Agreement or such maintenance agleement,

6.2 The Purchaser must notify the Escrow Agent of the Release Event specified in clause 6.'1 by

delivering to the Escrow Agent a statutory or notarised declaratjon ("Dectaration") made by

an offcer of the Purchaser declaring that such Release Event has occuned, seujng out the

facts and circumstances of the Release Event, that the Licence Agreement and any

maintenance agreement, if relevanl for the Escrow Materials was stjll valid and effecdve up

to the occurence of such Release Event and exhibiting such documentary evidence in

supportofthe Declaration asthe Escrow Agent shall reasonably require.

upon receipt of a Declaration from the Purchaser claiming that a Release Event has

occured:

6.3
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the Escrow Agent shall submit a copy of the Declaration to the Manufacturer by

courier or other form of guaranteed delivery; and

unless within fourteen (14) da)6 after the date of despatch of the Declaration by

the Escrow Agent, the Escrow Agent receives a counter-notice signed by a duly

authorised omcer of the l\ranufacturs stating that in their view no such Release

Event has occurred or, if appropriate, that the event or circumstance giving rise to

the Release Event has been rectjfied as shown by documentation in support

thereof,

6.4

6.5

6.6

The Escrow Agent will release the Escrow Materials 10 tire Purchaser for its use for the Release

Purposes.

Upon receipt of the counter-notice from the Manufacturer under clause 6.3.2, the Escrow

Agent shall send a copy of the counter-notice and any supponing evidence to the

Purchaser by courier or other form of guaranteed delivery.

Upon receipt by the Purchaser of the counter-notice from the Escrow Agent or, in any event,

within ninety (90) days of despatch of the counter-notjce by the Escrow Agent, the Purchaser

may give notjce to the Escrow Agent that they wish to invoke the dispute resolution

procedure under clause 7.

lf, within ninety (90) da)6 of despatch of the counter-notice by the Escrow Agent to the

Purchaser, the Escrow Agent has not been informed by the Purchaser that they wish the

dispute resolution procedure under clause 7 to apply, the Declaration submitted by the

Purchaser will be deemed to be no longer valid and the Purchaser shall be deemed to have

waived their right to release of the Escrow Matedals for the panjcular reason or event

specified in the oriqinal Declaration.

For the avoidance of doubt, where a Release Event has occuned under clauses 6.'1.1 to

6.1.5, a subsequent assignment of the lntellectual Property Rights in the Escrow Materials shall

not prejudace the Purchaser's right to release of the Escrow Materials and its use fo, the

Release Purposes.

The Escrow Agent shall notify the Manufacturer of the Purchaser's request for dispute

resolution. Unless the Manufacturer or the Purchaser object5, the Escrow Agent's Chief

Executive Officer for the time beang will appoint an lndependent Expert to resolve the

dispute. lf the Manufacturer or the Purchaser objects to this appointment, they shall

endeavour to appoint a mutually acceptable lndependent Expert within seven (7) days of

registering their objection. lf they fail to appoint an Independent Expert within this seven (7)

day perjod, the Escrow Agent shall request that the Pre$dent of The Law Society appoints an

lndependent Expert to resolve the dispute. Any appointment of an lndependent Expen

under this clause shall be bindinq upon the partjes.

within five (5) working days of the appoantment of the lndependent Expeft, rhe Manufacturer

and the Purchaser shall each proMde full wdtten submissions to the lndependent Expert

together with all relevant documentary evidence in their possession in support of their claim.

The lndependent Expert shall be requested to give a decision on the matter within fourteen

(14) da)6 of the date of refe[al or as soon as practicable thereafter and to send a copy of

that decision to the Manufacturer, Purchaser and the Escrow Agent. The lndependent

Expens decision shall be final and binding on all partjes and shall not be subject to appeal to

a court in legal proceedings except in the case of manifest enor.

7. Disputes

1.1

6.7

7.2

1.3
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lf the lndependent Experts decision is in favour of the Purchaser, tie Escrow Agent is hereby

authorised to release and deliver the Escrow Materials to the Purchaser within five (5) workinq

days of the decision being notfied by the lndependent Expert to the parties.

The parties hereby agree that the costs and expenses of the lndependent Expe( shall be

bo(ne by the party against whom the decision oF the lndependent Expert is given.

8. Conlidentality

The Escrow Materials shall remain at all tjmes the confidential and intellectual property of its

owner.

Subject to the terms of the Licence Agreement, in the event that the Escrow Agent releases

the Escrow Materials to the Purchaser, the Purchaser shall be permitted to use the Escrow

Materials only for the Release Purposes.

The Escrow Agent agrees to keep all Confldential lnformation relatjng to the Escrow Matedals

that comes into its possession or to it5 knowledge under this Agreement in stictest

confidence and secrecy. The Escrow Agent further aglees not to make use of such

informatjon and/or documentation other than for the purposes of this Agreement and, unless

the panjes should agree otheMise in writing, will not disclose or release it other than in

accordance with the terms of this Agreement.

9. lntellectualPropertyRigtts

The release of the Escrow l\-4aterials to the Purchaser will not act as an assignment of any

lntellectual Property Rights that the Manufacturer or any third party possesses in the Esclow

Materials.

the lntellectual Property Rights in the lntegrity Testing report and any Full Veification report

shall remain vested in the Escrow Agent. The Manufacurel and the Purchaser shall each be

granted a non-exclusive dght and licence to use such report for the purposes of this

Agreement and their own intemal purposes only.

10. lntegrity lesling and Fullveitication

The Escrow Aqent shall bear no obligation or responsibility to any party to this Agreement or

person, firm, company or entity whatsoever to determine the existence, relevance,

completeness, accuracy, operation, effectiveness, functionality or any other aspect of the

Escrow Materials received by the Escrow Agent under this Agreement.

As soon as practicable after the Escrow Materials has been deposited with the Esclow Agent.

the Escrow Agent shall apply its lntegrity Iesting processes to the Material.

Any party to this Agreement shall be entided to require the Escrow Agent to cany out a Full

Veification. Subject to clause 10.4, the Esclow Agent's prevailing fees and charges for the

Full Veriflcatjon processes and all reasonable expenses incured by the Escrcn/v Agent in

canying out the Full Verification processes shall be payable by the requesting party.

lf the Escrow Materials fail to satisfy the Escrow Agent's Full Verificatjon tesb as a .esult of

being defective or incomplete in contenl the Escrow Agents Fees, charges and expenses in

relation to the tull Vedfication tests shall be paid by the Manufacturer.

Should the Escrow Materials deposited fail to satjsty the Escrow Agent's lntegrity Testing or Full

Veiflcation tess under clauses 10.2 or 10.3, the Manufacture. shall, within fourteen ('14) days

of the receipt of the notjce of test failure from the Escrow Agent, deposit such new,

8.1

8.2

8.3

9.1

9.2

10.'l

10.4

10.5

Page 225 of277



EXECUTION VERSION

corTected or revised Escro\ru Matedals as shall be necessary to ensure its compliance with it5

warranues and obligations in clause 2. lf the Manufacturer lails to make such deposit of the

new, corrected or revised Escrow Materials, the Escrow Agent will issue a report to the

Purchaser detailing the problem with the Escro\e l\raterials as revealed by the relevant tests,

11. Ihe Escrow Agent's Uability

Nothing in this clause 11 excludes or limits the liability of the Escrow Agent for:-

11.1.1 fraudoriraudulentmisrepresentation;

11 .1 .2 death or pelsonal injury caused by the Escro\r\, Agents (or its employees', agents' or

sub-cont actors') negligence; or

11.1.3 any matter for which it is not permitted by law to exclude or limit, or to attempt to

exclude or limil its liabiljty.

1',1.1

11 .2

11.3

Wthout prejudice to clauses 11.1.'l to 1 1.1 .3(inclusive), the following provisions set

out the entire financial liability of the Escrow Agent (including any liability for the

acts or omissions of its employees, agents and sub-contractoB) arising out of or in

connection with this Agreement, whether in contract, tort, misrepresentation, Under

statute or otherwise, howsoever caused including (without limitatjon) by negligence

and also including (without limitaion) any liability arising from a breach of, or a

failure to perform or defect or delay in pertormance of, any of the Escrow Agent's

obligations under this Agreement.

The Escrcn/tr' Agent shall not be liable for any loss or damage caused to the other parties

except to the extent that such loss or damage is caused by the negligent acts or negligent

omissions of or a breach ol any contractual duty by the Escrow Agent, its employees, agent5

or sub-cont actors in performing its obligauons under this Agreement and in such event the

Escrow Agent's maximum aggregate liability arising out of or in connection with this

Agreement, whether in contract, tort, misrepresentatjon, under statute or otherwise,

howsoever caused including (without limitation) by negligence and also including (without

limitation) any liability arising fiom a breach of, or a failure to perform or defect or delay in

performance of, any of the Escrow Agent's obligations under this Agreement, shall be limited

to t2,500.000 (tvvo million five hundred thousand pounds),

Subject to clause '11.1 the Escrow Agent shall not be liable to the other partjes for any;

11.3.1 indirect, consequential and/or specaal loss or damage;

11.3.2 loss of profit (direct or indirect);

11.3.3 loss of revenue, loss of production or loss ol business ( in each case whether direct

or indirect);

11,3,4 loss of goodwill, loss of reputation, or loss of opportunity (in each case whether

direct or indirect);

11.3.5 loss of antjcipated saving or loss of margin (in each case whether direct or indirect);

and/ot

11.3.6 loss or damage arising out of any failure by the Manufacturer to keep full and up to

date back-ups and security copies of any Escrow Materials delivered under this

Agreement,

arising out of or in connection with this Agreement. whether in conuact, tort,
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11.4

12.1

13.1

13.2

EXECUTION VERSION

mivepresentation, under statute or otherwise, howsoever caused including (without

limitation) by negligence and also including (without limitation) any liability arising

from a breach of, or a failure to perform or defect or delay in performance of, any

of the Escrow Agent s obligatjons under this Agreement.

The Escrow Agent shall not be liable in any way to the Manufacturer or the Purchaser for

actjng in accordance with the terms of this Agreement and speciflcally (without limitatjon)

for acting upon any notice, wriften request, waiver, consent, receipt, statutory declaratlon or

any other document furnished to it pursuant to and in accordance with this Agreement.

The Escrow Agent shall not be required to make any investigation into and shall be entitled in

good faith without incuning any liability to the Manufacturer or the Purchaser to assume

(without requesting evidence thereo0 the validity. authenticity, veracity and due and

authorised executjon of any documents, written requests, waivers, consenls, receipts.

statutory declarations or notices received by it in resPect of this Agreement.

Save tor any claim falling within the provisions of clause 11.1.1, the Manufacturer and the

Purchaser jointly and severally agree at all times to indemnify and hold harmless the Escrow

Agent in respect of all of its legal and all other costs, fees and expenses incured directJy or

indirectly as a result of being brought into or otheMise becoming involved in any form of

dispute resolution proceedings or any litigation of any kind between the Manufacturer and

the Purchaser in relatjon to this Agreement to the extent that this Agreement does not

otherwise provide for reimbunement of such costs.

The Manufacturer shall assume all liability and shall at all times indemnify and hold harmless

the Escrow Agent and its officers, agents, sub-cont-ractors and employees from and against

any and all liability, loss, damages, costs, legal costs, profesional and other expenses and

any other liallilities of whatever nature, awarded against or agreed to be paid or otherwise

sulfered, incuned or sustained by the Escrow Agent, whether direct, indirect or consequentjal

as a result of or jn connection with any claim by any third party(s) for alleged or actual

intringement of lntellectual Property Rights arising out of or in connection with all and any

acts or omissions of the Escrow Agent in respect of the Escrow Materials as contemplated

under this Agreement.

12.2

13. Telm and Termination

Ihis Agreement shall contjnue until terminated in accordance with this clause 13.

lf the Manufacturer or the Purchaser. as the case may be, fails to pay an invoice addressed

to it for services under this Agreement within thirty (3O) days of its issue, the Escrow Agent

reserves the right to give that party written notjce to pay the outstanding invoice within thirty

(30) days. lf the Purchaser has not paid its invoice by the expiry of the thiny (30) day notjce

period, tlris Agreement will automatically immediately terminate. lf the lvlanufacturer has not

pajd its invoice by the expiry ot the thirty (30) day notice pedod, the Escrow Agent will give

the Purchaser a period of 'l5 days to pay the [/anufacturer's invoice. lf the Manufacturer's

invoice has not been paid by the expiry of the fifteen (15) day optional payment period

given to the Purchaser, this Agreement will automatically immediately terminate. Any

amounts owed by the Manufacturer but paid by the Purchaser will tle recoverable by the

Purchaser direct from the Manufacturer as a debt and, if requested, the Escrow Agent shall

provide appropriate documentation to asslst in such recovery.

Upon terminatjon under the provisions of clause 13.2, for thirty (30) days ftom the date of

termination the Escrow Agent will make the Escrow Materials available for collection by the
13.3
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ManuFacturer or its agents from the premises of the Escrcryv Agent during office hours. After

such thirty (30) day period the Escrow Agent will destroy the Escrow Materials.

Notwithstanding any other provision of this clause 13, the Escrow Agent may terminate this

Agreement by giving thirty (30) days witten notice to the Manufacturer and the Purchaser.

ln that event, the l\ranufacturer and the Purchaser shall appoint a mutually acceptable new

custodian on similar terms and conditions to those contained herein. lf a new custodian is

not appointed within fourteen (14) days of delivery of such notice, the Manufacturer or the

Purchaser shall be entitled to request the President for the time being of the British Computer

Society (or successor body) to appoint a suitable new custodian upon such terms and

conditjons as he/she shall require. Such appointment shall be final and binding on the

Manufacturer and the Purchaser. lf the Escrow Agent is notified ot the new custodian within

the notjce period, the Escrow Agent will forthwith deliver the Escrow Materials to the new

custodian. lf the Escrow Agent is not notjlled of the new custodian within the notice pedod,

the Escrow Agent will return the Escrow N,4aterials to the Manufacturer.

The Purchaser may terminate this Agreement at any time by giving written notice to the

Escrow Agent. Upon such terminatjon, the Escrow Agent will return the Escrow Nilaterials to

the Manufacturer.

lf the EsCrOw Agent discovers that a Release Event has occurred and the Purchaser has

failed to exercise its right to claim [or release of the Escrow Materials under clause 6.2. the

Escrow Agent shall have the right to terminate this Agreement upon thirty (30) days wntten

notice to the Manufacturer and the Purchaser. The Purchaser shall have the option of

applying for release in accordance with clause 6 during this notice period, but if it fails to do

so, upon the expiry of this notice period, this Agreement shall automatically terminate and,

unless otherwise instructed by the Manufacturer or the Assignee prior to expiry ol the notjce
period, the Escrovu Agent shall destroy the Escrow Materials.

lF the lntellectual Property Rights in the Escrow Materials have been assigned to a third party

and the provjso in clause 6,'1,6 applies such that there has been no Release Event under that

clause, the Escrow Agent shall be entitied to terminate this Agreement immediately by
written notice to the Manufacturer and the Purchaser and upon such termination, unless

otherwise instructed by the Manufacturer or the Assignee, the Escrow Agent shall desuoy the

Escrow Materials.

Subject to earlier terminatjon in accordance with the provisions ot clauses 13.2, 13.4 to 13.7

inclusive and 'l 3.9 to 13.1 1 inclusive, this Agreement shall terminate on the Expiry Date. Upon

terminatjon under this clause, the Escrow Agent shall return the Escrow Materials to the

Manufacturer.

The Manutacturer may only terminate this Agreement with the witten consent of the

Purchaser.

13.5

't 3.6

13.7

13.8

13.9

13.10 This Agreement shall automatically immediately terminate upon release of the Escrow

Materials to the Purchaser in accordance with clause 6.

'13.11 If this Agreement is supeEeded and replaced by a new agreement in respect of the Escrow

Materials, this Agreement shall, upon the coming into force ol the new agreement,

automatically terminate. The relevant party or parties shall request the Escrow Aqent to

either transfer the Escrow N,4aterials to the new agreement or ask the owner under the new

agreement to deposit new material. lf new material is deposited, upon its receipt, the

Escrow Agent shall, unless otherwise insfucted, destroy the Escrow Materials.

13.12 The provisions of clauses 1, 3.2, 3.3, 5, 8, 9, 1O.1,11,12, 13.12 to 13.14 (inclusive) and 14 shall
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contjnue in fullforce after termination oF this Agreement,

13.13 On and after termination of this Agreement, the Manufacturer and/or the Purchaser (as

appropriate) shall remain liable to the tscrow Agent for payment in full of any fees and

interest which have become due but which have not been paid as at the date of

telmination.

'!3.14 The termination of this Aqreement" however arising, shall be without prejudice to the rights

accrued to tie panies Prior to terminatjon.

1,1. General

14.1 A party shall notify the other parties to this Agreement, within 30 days of its occurrence, of

any ofthe following:

'14.1.'l a change of its name, registered office, contact address or other contact details;

and

14.1.2 any mateial change in its circumstances that may affect the validity or operation

of this Agreement.

14.2 Within fourteen (14) days of any assignment or transfer by the Manufacturer of any part of its

lntellectual Property Rights in the Escrow Nraterials, the Manufacturer shall notjfy:

'14.?.1 The Escrow Agent and the Purchaser of such assignment and the identity of the

Assignee; and

14,2.2 the Assignee of the provisions of clause 6.1.6.

14.3 Ihe formation, existence, construction, performance, validity and all other aspects of this

Agreement shall be governed by and constued in accordance with the laws of England

and the parties submit to the exclusivejurisdiction of the English courts.

14.4 Ihis Agreement, together with the Order Form and any relevant the Escrow Agent standard

terms and conditions represent the whole agreement relating to the escrow affangements

between the Escrow Agent and the other parties for the Escrow Materials and shall

supersede all pior agreement5, discussions, arangements, representations, negotations and

undertakings. ln the event of any conflict betlveen any of tiese documents, the terms oF this

Agreement shall prevail.

14.5 Unless the provisions of this Agreement otherwise provide, any notjce or other

communicatron required or permitted to be given or made in wriUng hereunder shall be

validly given or made if delivered by hand or courier or if despatched by fiEt class recorded

delivery (airmail if oveEeas) addressed to the address specitied for the parties in this

Agreement (or such other address as may be notified to the parties from time to time) or if

sent by facsimile message to such lacsimile number as has been notified to the pade5 from

time to time and shall be deemed to have been received:

(i) if delivered by hand or courier, at the time ol delivery;

(ii) if sent by Rrst class reco,ded delivery (airmail iF overseas), 2 business days after

postjng (6 da)6 if sent by airmail);

(iii) if sent by facsimile, at the tjme of completion of the transmission of the facsimile with

facsimile machine confirmation of transmission to the correct facsimile number of all

pages oFthe notice.
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The Manufacturer and the Purchaser shall not assign, uansfer or subcontract this Agreement

or any dghts or obligations thereunder without the prior written consent oF the other panies.

The Escrow Agent shall be entitled to transfer or assign this Agreement upon written noice to
both the Manufacturer and the Purcha5er.

Ihis Agreement shall be binding upon and suMve for the benefit of the successors in itle and
permitted assigns of the parties.

lf any provision of this Agreement is declared too broad in any respect to permit

enforcement to its full extent, the panjes agree that such provision shall be enforced to the

maximum extent permifted by law and that such provision shall be deemed to be varied

accordingly. lf any provision of this Agreement is found by any court, tribunal or

administrative body of competent jurisdictjon to be wholly or paruy illegal, invalid, void or

unenFolceable, it shall, to the extent of such illegality, invalidity or unenforceability, be

deemed severable and the remaining part of the provision and the rest of the provisions ol
this Agreement shall continue in full force and elfect.

14.1

'14.9

14.8

14.'10 Save as expressly provided in this Agreement, no amendment or variation of this Agreement

shall be effective unless in writing and signed by a duly authorised representative of each of
the parties to it.

14.'l1 The parties shall not be liable to each other or be deemed to bre in breach of thi5 Agreement

by reason of any delay in performing, or failure to perform, any of their obligaions under this

Agreement if the delay or tailure was for a reason beyond that party's reasonable conuol
(including, without limitatjon, llre. flood, explosion, epidemic, riot. civil commotion, any st ike,

lockout or other industrial action, act of God, war or warlike hostilities or threat of war, terrorist

actjvities, accidental or malicious damage, or any prohibition or restrictjon by any

governments or other legal authority which affects this Agreement and which is not in force

on the date of this Agreement). A pafty claimang to be unable to perform its obligatjons

under this Agreement (either on time or at all) in any of the circurmtances set out above

must notify the other panies of the nature and extent of the circumstances in question as

soon as practjcable. lf such circumstances contnue for more than six months, any of the

other partjes shall be entitled to terminate this Agreement by giving one month's notice in

writjng.

14.12 No waiver by any party of any breach of any provisions of this Agreement shall be deemed

to be a waiver of any subsequent or other tlreach and, subject to clause 6.6, no failure to

exercise or delay in exercising any right or remedy under this Agreement shall constitute a
waiver thereof-

14.13 This Agreement is not intended to create any ight under the Contracb (Rights of Third

Parties) Act 1999 which is enforceable by any person who is not a party to this Agreement

and the rights of any third party under the said act are hereby expressly excluded.

14.14 This Agreement may be executed in any number of counterparts and by different parties in

separate counterparts. Each counterpart when so executed shall be deemed to be an

odginal and all of which together shall constitute one and the same agreement,
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Signed for and on behalf of EKE-EIICIRONICS ITD

Name:

Signed tor and on behalf ol IRANSPORT FOR LONDON

Signed lor and on behalf of IHE ESCROW AGENI ESCROW tlM|IED

i
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Sch€dte 2

lhs Ecrow Agerfr Feet

Additional fees will be payable to the Bcrov Agert W ttle Purchaser (unlesg otlErwise agreed between tlle
parUes) for the fouo+rving where 6pplcaHe:

. Storage Fee for depo6its in excess of 1 cubic ioo!

. Any novadon or replacement of tlis Agreement at the request of t}le Manufac[ref of the turchasen

. htegtity Testing Fee ftr depoib conisting of rnore than 5 rnedia iterm.

Sche{tuh 3

Liconc€ Agre€trsnt

Manufactfe, Supply and SeMces Agreement betrrreen the PulchaSef ard the Manufact[er, dated on or
around 5 December 201 6

Pq.232 {277



1.

EXECUTION VERSION

SCHEDIILE 14: QUENSH

For purposes of this Schedule 14 the Purchaser shall be referred to as the
and the Manufacturer shall be referred to as the "Supplier".

The Client has provided in the document titled "SKM_C224e160401 15550 -
F0780 - Contract Menu - Data Transmission System" (attached at Appendix I
of this Schedule 14) (the "Contract Menu") an evaluation of the scope of the
works to be provided under this Agreement in the "identified by the client"
column by selecting 'Y' or 'N'. The Client has provided information and
assumptions in the "other documents / comments" column where applicable. The
Client has signed and dated the "Client menu (lnvitation to Tender)" on the last
page of the Contract Menu.

The Parties shall comply with the Contract Menu, and the Supplier shall procure
that all of its Subcontractors comply with the Contract Menu, for the duration of
this Agreement.

The Contract Menu shall be subject to project version and document control.
Any queries in relation to the contract QUENSH conditions selected on the
Contract Menu are to be referred to the Client representative. Any amendments
to the Conffact Menu shall be made in accordance with the Variation Procedure.

2.

3.

4.
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EXECUTION VERSION

Appendix 1: Contract Menu




