1.1

oxera

Oxera Consulting GmbH: Terms of Engagement

Interpretation
In these Terms the following words and phrases shall have the following meanings:

'‘Oxera’: the Oxera entity identified in Oxera's Letter of Engagement. (In Germany this is
normally Oxera Consulting GmbH, a limited liability company incorporated in Berlin, Germany,
registered with the commercial register of the local court of Charlottenburg, under number
HRB 148781 B, whose registered offices are at Rahel Hirsch StraBe 10, 10557 Berlin, Germany).

‘The Client': the Party identified in Oxera's Letter of Engagement.

‘Affiliate’: any entity controlling, controlled by or under common control with Oxera, where
‘control’ means the ownership of, or the legal power to direct or cause the direction of the
general management and policies of, an entity.

‘Business Day': a day (other than a Saturday, Sunday or public holiday in Germany).

‘Background IPR': Intellectual Property Rights owned by or licensed to Oxera and subsisting
prior to the date of the Contract; developed, conceived or created by Oxera, otherwise than
exclusively in connection with the Services, and in any internal materials or any knowledge
capital (including internal documents and correspondence, models, know-how, techniques,
methodologies, working papers and calculations) developed by Oxera in connection with the
Services.

‘Client IPR": Intellectual Property Rights owned by or licensed to the Client in materials,
documents and other property provided by the Client to Oxera from time to time.

‘Confidential Information': all technical or commercial information, processes or initiatives
that are of a confidential nature (including information relating to a Party's business, affairs
or finances) and have been disclosed by one Party (the 'Disclosing Party') or its agents to the
other Party (the '‘Recipient’) or its agents at any time and any other confidential information
concerning the Disclosing Party's business or its products which the Recipient may obtain,
save to the extent that such information: i) has become public knowledge other than through
disclosure in breach of the Contract; ii) was already known to the Recipient prior to
disclosure; or iii) has been received by the Recipient from a third party who did not acquire it
in confidence from the Disclosing Party or from someone owing a duty of confidence to the
Disclosing Party.

‘Contract’: a contract between the Client and Oxera for the supply of Services, comprising
the Letter of Engagement, the Project Specification (if any) and these Terms.

'Damages’: all direct and indirect damages, losses, lost profits (entgangener Gewinn),
liabilities, fines, costs and expenses including legal fees on a solicitor/client basis and
disbursements and costs of investigation, litigation, settlement, judgment, interest and
penalties.

‘Deliverables’: reports, products, models or outputs of the Services which Oxera is to provide
to the Client, as identified in the Engagement Letter or Project Specification.

‘Intellectual Property Rights': patents, rights to inventions, copyright and related rights
(verwandte Schutzrechte) (including future copyright), trademarks, trade names, business
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1.3

names, domain names, rights in get-up, rights in goodwill or to sue for passing off, unfair
competition rights, rights in designs, rights in computer software, database rights,
topography rights, moral rights, rights in Confidential Information (including know-how and
trade secrets) and any other Intellectual Property Rights, in each case whether registered or
unregistered and including all applications for and renewals or extensions of such rights, and
all similar or equivalent rights or forms of protection in any part of the world.

‘Letter of Engagement’: the Letter of Engagement issued to the Client by Oxera.
‘Oxera Individuals': Oxera's members, officers, employees or consultants.

‘Oxera Project Director': Oxera's senior manager for the Contract with overall responsibility
and contractual authority for the Services.

‘Oxera Project Manager': Oxera's manager for the Services who shall act as the person
responsible for all day-to-day actions and communications.

'‘Party’ or 'Parties’: Oxera or the Client as they may be referred to.

‘Project Specification': the proposal or other detailed plan describing the Services to be
provided by Oxera, the estimated timetable, the Parties' specific responsibilities and the
basis for the charges payable by the Client.

‘Project Team': any of Oxera’'s members, employees, agents, contractors or sub-contractors
engaged in the provision of the Services.

‘Services': the Services to be provided to the Client by Oxera under the Contract as set out in
the Letter of Engagement and/or Project Specification or otherwise agreed with the Client
from time to time.

‘Terms': these Terms of Engagement.

If there is any conflict or inconsistency between the Terms, the Letter of Engagement or the
Project Specification, then unless stated otherwise the order of priority from highest to
lowest is: i) the Letter of Engagement; ii) the Project Specification; iii) these Terms.

In these Terms, unless the context requires otherwise:

1.3.1 references to any law or regulation include any updates or amendments to it;

1.3.2 areference to the singular includes the plural and vice versa;

1.3.3 areference to a person includes any natural person or any legal person, body or
organisation, incorporated or unincorporated;

1.3.4 areference to a Party means a Party to the Contract;

1.3.5 words following includes, including, for example and in particular shall be construed
as indicative and not exhaustive; and

1.3.6 references to the applicability of statutory provisions have only clarifying significance.

Even without such clarification, the statutory provision shall therefore apply insofar as
they are not directly amended or expressly excluded in the Terms; and

1.3.7 references to 'writing' include emails between the Parties' authorised representatives
except in cases of legal notices.
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2.3

2.4

2.5

3.2

3.3

Oxera's relationship with the Client

By signing the Letter of Engagement the Client is accepting Oxera's offer to provide the
Services on the terms set out in the Contract and is entering into the Contract with Oxera. In
case of doubt, however, the Contract shall be concluded at the latest with the mutually
agreed commencement of the execution of the Services.

The terms of the Contract govern the provision of the Services to the exclusion of all other
terms which the Client seeks to impose or incorporate (including any standard terms to
which the Client refers in any purchase order or other document), or which may be implied by
trade, custom, practice or course of dealing. Any of the Client's general terms and conditions
shall only become part of the Contract if and to the extent that Oxera have expressly agreed
to their validity. This requirement of consent shall apply in all cases, for example even if
Oxera unconditionally perform contractual Services to the Client in full knowledge of the
Client's general terms and conditions.

In their then current version, these Terms, where Oxera wishes at its sole discretion, shall also
apply as a framework agreement for future services (e.g. consulting services or the delivery
of expert opinions) with the Client, without Oxera having to refer to them again in each
individual case. Oxera shall inform the Client immediately of any changes to these Terms in
such case.

We may subcontract some of the Services to Oxera's Affiliates or other service providers who
may deal with the Client directly (such as members of the Project Team who are consultants
rather than Oxera's employees).

Subject to these Terms, Oxera alone will be liable to the Client in connection with the
performance of the Contract, including for any wrongful acts or omissions of any Oxera
Individual. No Oxera Individual shall owe the Client any personal duty of care nor be liable to
the Client. The Client may not bring any claim, whether in contract, tort, under statute or
otherwise, against any Oxera Individual in connection with the Contract.

Oxera's obligations

Oxera shall use reasonable endeavours to manage and complete the Services in accordance
with the Project Specification in all material respects. As part of the Services, Oxera may
provide consulting or expert services in accordance with the principles of proper professional
practice. However, a concrete economic success as a result of any recommendations for
action is not guaranteed.

Oxera shall use reasonable endeavours to meet the performance dates specified in the
Project Specification, or other dates as agreed between the Parties, but any such dates shall
be estimates only and time for performance shall not be of the essence of the Contract (kein
Fixgeschaft).

The Client may be required to formally approve the Deliverables provided during a phase of
the Services in order for Oxera to proceed to a subsequent phase. If Deliverables have been
approved by the Client, the Client agrees that Oxera may rely on the suitability of these
Deliverables for the performance of the remainder of the Services and Oxera shall not be
liable for any defects in later Services or Deliverables to the extent that they are derived from
Deliverables approved by the Client.
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4.2

4.3

Oxera shall appoint the Oxera Project Director, Oxera Project Manager and Oxera Project
Team. Oxera has the right to replace or alter the personnel provided from time to time at
Oxera's discretion.

Any pricing set out in Oxera's Project Specification relates only to the scope of the Services
described in it. If the Client requires any additional Services or any change in scope then
these will be the subject of a further contract to be agreed and executed by the Parties
either as a replacement of or extension to the Contract. In the absence of such a further
contract Oxera will not be obliged to provide any additional or out-of-scope Services.

The Client's obligations
The Client shall:

411 co-operate with Oxera in all matters relating to the Services;

4.1.2 appoint and provide Oxera with contact details for the Client's representative for the
management of the Contract, who shall have authority to manage day-to-day
communications and interactions with Oxera as well as authority to bind the Client
contractually;

4.1.3 provide, in a timely manner, such data, information and facilities as Oxera may
reasonably request in order to provide the Services, and respond promptly to all
queries or requests for instructions Oxera may raise in the course of providing the
Services; and

4.1.4 ensure that the Project Specification is complete and accurate for the Client's
requirements.

The Client warrants that all information, data and materials provided by the Client to Oxera
will be, to the best of the Client's knowledge, lawful, accurate and complete in all material
respects, that the Client is entitled to provide the information, data and materials to Oxera
without recourse to any third party and that Oxera's authorised use of the information, data
and materials for the purposes of the Contract will not infringe the rights of any third party.
The Client will notify Oxera promptly if the Client has reason to believe that anything
provided by the Client to Oxera is not lawful, accurate or complete or that its disclosure or
use infringes any third party's rights. Insofar as Oxera will take the information, data and
materials provided by the Client as a basis for the execution of the Contract, Oxera shall not
be obliged to verify the content of such information, data or materials unless that is
expressly covered to the agreed Services.

If Oxera's performance in relation to the Services is prevented or delayed by any act or
omission of the Client, or by a failure by the Client to perform any of their obligations as set
out in the Contract ('Client Default'), then:

4.3.1 Oxera shall not be liable for any for such failure or delay in performance;

4.3.2 Oxera may suspend performance of the affected Services until the Client has provided
an adequate remedy to the Client Default; and

4.3.3 Oxera shall be entitled to charge the Client for additional time Oxera may incur as a
result of the Client Default, together with any additional costs, losses or expenses
sustained or incurred by Oxera arising from the Client Default. Oxera shall use
reasonable endeavours to mitigate these costs, losses or expenses.
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5.6

5.7

Charges and payment
The charges payable for the Services shall be calculated on either:

5.1.1 o time and materials basis, at the rates set out in the Project Specification, or
otherwise Oxera's standard hourly fee rates as advised to the Client and amended
from time to time; or

5.1.2 afixed price basis.

If the charges payable for the Services are payable on a time and materials basis, Oxera shall
ensure that all members of the Project Team complete timesheets recording time spent on
the Services, and Oxera shall use such timesheets to calculate the charges covered by each
invoice.

If Oxera is required by any legal process to produce information or personnel as witnesses in
connection with the subject matter of this Contract, the Client shall reimburse Oxera for any
time (at Oxera's standard rates) and expenses (including reasonable legal costs) incurred,
unless Oxera is a Party to the relevant proceedings or investigation.

Oxera shall invoice the Client for Oxera's charges:

5.4.1 in relation to Services charged at a fixed price, at such intervals as are set out in the
Project Specification; and

5.4.2 inrelation to Services charged on a time and materials basis, monthly in arrears, in
each case setting out the applicable charges for time, expenses and materials
(together with VAT where appropriate) for the period concerned, with a detailed
breakdown of (in the case of Services charged on a time and materials basis) the time
spent by each member of the Project Team and of any expenses and materials,
supported by relevant documentation.

The Client shall pay the cost of all accommodation, subsistence, travel, data acquisition and
any other ancillary expenses reasonably incurred by Oxera in connection with the provision of
the Services, and the cost of any materials or services reasonably and properly provided by
third parties required by Oxera for the supply of the Services.

All invoices rendered are due and payable within twenty-eight (28) days of the invoice date.
The Client must notify Oxera in writing of any dispute relating to an invoice within fourteen
(14) days after receipt of the invoice. In the event of any dispute, the Client must pay any
undisputed sums pending resolution of the dispute. Otherwise, the Client shall pay all
amounts due under the Contract in full without any deduction, set-off, counterclaim or
withholding except as required by law.

Without limiting any other right or remedy, if the Client fails to pay Oxera on the due date
Oxera may:

5.7.1 charge the Client interest on the overdue amount at the rate provided by Section
288(1),(2) German Civil Code (§ 288 Abs. 1, 2 BGB) accruing on a daily basis from the
due date until the date of actual payment of the overdue amount; and

5.7.2 suspend all Services until payment has been made in full.

Oxera's claim for the commercial maturity interest (§ 353 HGB) against merchants
(Kaufleute) remains unaffected.
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6.2

6.3

7.1

7.2

Where the Client expects a third party to reimburse the Client for Oxera's charges, Oxera
shall remain entitled to recover payment in full and upon these terms from the Client,
whether or not the third party fails to pay the Client on the due date or at all.

The Client agrees that Oxera may set off any liability the Client has to Oxera against any
liability Oxera has to the Client.

In case of doubt, any prices Oxera quotes to the Client shall be understood to be net prices,
which will be increased by the applicable VAT.

Third-party reliance

Oxera's Services, including any Deliverables, are provided for the Client's benefit alone and
are not intended to be relied upon by any third party. Oxera expressly disclaims all liability for
any use of, or reliance placed on, Oxera's Services or Deliverables by any third party, unless
Oxera has entered into a separate letter of reliance with that third party (in which case the
extent of such liability will be determined solely by that letter).

The Client may not modify or adapt any Deliverable, disclose any Deliverable to any third
party or publish any Deliverable except to the extent expressly anticipated in the Project
Specification or Letter of Engagement, as required by law, or with Oxera's prior written
consent. In disclosing or publishing any Deliverable or any material derived from the
Deliverable the Client must include in full any disclaimers or references which Oxera included
in the Deliverable and otherwise must comply with any laws or regulations which may apply
to such disclosure or publication. Oxera expressly reserves all rights and remedies in relation
to any unauthorised use of Oxera's Deliverables by third parties, including the right to take
action for infringement or misuse of confidential information.

The Client will indemnify Oxera, Oxera's Affiliates and the Oxera Individuals against any
Damages suffered or incurred by Oxera or them in connection with any claim brought or
threatened against Oxera by any third party arising in connection with the Services or
Deliverables, except to the extent that such claim is brought or threatened by a third party:
6.3.1 with whom Oxera has entered into a letter of reliance to which that claim relates;

6.3.2 on the basis that any of Oxera’'s Background IPR contained in those Deliverables
infringes the relevant third party's rights; or

6.3.3 based on personal injury or property damage which Oxera is alleged to have caused.

Limitation of liability: THE CLIENT'S ATTENTION IS PARTICULARLY DRAWN TO THIS
CLAUSE

Nothing in the Contract excludes Oxera's liability:

7.1.1  injury to life, limb or health;

7.1.2  resulting from wilful misconduct (Vorsatz);

7.1.3 under the Product Liability Act (Produkthaftungsgesetz);

7.1.4  to the extent that a guarantee has been given by Oxera; or

7.1.5 for any other liability for which liability may not lawfully be limited or excluded.

Subject to Clause 7.1:
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7.7

7.8

7.2.1  Oxera shall only be liable, irrespective of the legal grounds, for gross negligence and
intent. Oxera shall however be liable for ordinary negligence in the event of a breach
of material contractual obligations. Material contractual obligations are those
obligations which protect the Client's material contractual legal positions and which
the Contract is intended to grant the Client according to its content and purpose;
material contractual obligations are also those obligations the performance of which
is essential for the proper performance of the Contract and the observance of which
the Client regularly relies on and may rely on:

7.2.2 insofar as Oxera is liable for damages on the merits, Oxera's liability shall be limited to
damages which Oxera foresaw at the time of conclusion of the Contract as a possible
consequence of a breach of contract or which Oxera should have foreseen taking into
account the circumstances or which Oxera was aware of or should have been aware
of if Oxera had exercised due care. Indirect damage and consequential damage
resulting from defects in the contractual performance shall only be eligible for
compensation to the extent that such damage can typically be expected when the
subject of the Contract is used as intended.

Our liability for Damages which the Client has suffered arising directly or indirectly in
connection with the Services shall be limited to a proportion that is just and equitable having
regard to the extent to which Oxera, the Client and any other person who is jointly and/or
severally liable to the Client for all or part of the same Damages is in each case responsible
for such Damages and shall be subject to any limitations or exclusions agreed between
Oxera but shall not be subject to limitations or exclusions agreed between the Client or any
other person.

Where Oxera provides draft or provisional analysis, reports or other material, such analysis,
reports or material is not to be relied upon for any reason whatsoever.

Except as specifically stated in the Contract, all warranties, conditions and other terms
implied by law, custom, trade usage, course of dealing or otherwise, in connection with
Oxera's provision of the Services, are excluded to the fullest extent permitted by law.

No claim may be brought against Oxera in connection with the Services unless commenced
within two (2) years after the date on which the Client became aware (or ought reasonably
to have become aware) of the facts giving rise to the cause of action.

Notwithstanding Clause 7.6, the limitation period for all warranty claims
(Gewdhrleistungsrechte) (if any) is one (1) year and begins with the Client’'s formal approval
of the Services or, if such formal approval is not legally required, with the delivery.

The Client acknowledges that Oxera's charges are calculated based on the risk profile
assumed by Oxera taking into account the limitations and exclusions contained in this Clause
7.

Investment and tax business

Oxera is not licensed in the conduct of financial services, including investment business,
which are subject to approval under Section 32 of the Banking Act (Finanzdienstleistungen,
die nach § 32 des Kreditwesengesetzes einer Erlaubnis beddrfen). If the Client is considering
a specific investment the Client should consult their broker or other investment adviser. Any
views on investments Oxera expresses are intended to be generic only. Oxera will not be
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10.1
10.2

10.3

10.4

10.5

liable for or in connection with any specific investment decision made by the Client, and the
Client accepts all risk and responsibility in relation to their investment decisions.

The Services that Oxera provides shall in no way constitute tax advice. Oxera also does not
participate in the design, organization or marketing of tax arrangements; the same applies to
the implementation or administration of such arrangements. Any obligation on an
organisation or entity, including that of the Client either directly or indirectly, shall remain the
sole responsibility of the Client to report or comply with any relevant legislation, including
but not limited to the EU Council Directive 2011/16 (known as 'DAC 6'), its implementation
acts or other legislation as applicable. Where Oxera believes that the Services it provides
imposes an obligation to report to any relevant authority it shall notify the Client as soon as
possible of its intention to report in order to comply with its obligations.

Insurance

Oxera shall during the term of the Contract and for at least twelve (12) months after the
Contract term has ended maintain the following insurance cover:

i) employers' liability;
i)  public/product liability; and
iii) professional indemnity insurance

in each case to a level of cover in accordance with good professional practice. Copies of
Oxera's insurance certificates are available upon request.

Intellectual Property Rights
All rights in Oxera's Background IPR shall remain with and be owned by Oxera.

Subject to Clause 10.1, all Intellectual Property Rights in the Deliverables shall remain with
and be owned by Oxera. Oxera hereby grants to the Client a worldwide, non-exclusive,
royalty-free licence under Oxera's rights in the Deliverables and in any associated
Background IPR solely to the extent necessary for the Client to use the Deliverables for the
Client's business purposes, subject to the restrictions in Clause 6. In case of doubt, all
licences granted to the Client are non-transferable and non-sub-licensable.

All Intellectual Property Rights in the Client IPR shall remain with and be owned by the Client.
The Client hereby grants to Oxera a worldwide, non-exclusive, royalty-free licence to use,
modify and adapt the Client's IPR for the sole purposes of providing the Services and for
Oxera's record-keeping purposes in relation to the Services.

If the Deliverables contain any third-party data, materials or other content which Oxera has
sourced and included with the Client's approval, then all Intellectual Property Rights in such
items (‘Third-Party IPR') shall remain with their proprietor. Unless Oxera agrees otherwise
with the Client, it will be the Client's responsibility to obtain, and to comply with, the Client's
own licences in relation to the Client's proposed use of such Third-Party IPR.

The Client shall indemnify, keep indemnified and hold harmless at the Client's own expense
Oxera, Oxera's Affiliates and the Oxera Individuals from and against any and all Damages
suffered or incurred by Oxera or them in connection with any claim or allegation by a third
party that Oxera's possession, use, modification or adaptation of the Client's IPR in
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11
1.1

1.2

1.3

1.4

accordance with the terms of the Contract infringes the Intellectual Property Rights of that
third party.

Oxera shall indemnify the Client, keep the Client indemnified and hold the Client harmless at
Oxera's own expense from and against any and all Damages suffered or incurred by the
Client as a direct result of any claim or allegation by a third party that the Client's use of the
Deliverables in accordance with the terms of the Contract infringes the Intellectual Property
Rights of that third party.

In relation to the indemnities given in Clauses 6.3, 10.5 and 10.6 the indemnified Party shall:

10.7.1 promptly notify the indemnifying Party in writing with details of any relevant claim;
10.7.2 not make any admission in relation to the claim;

10.7.3 allow the indemnifying Party to have the conduct of the defence or settlement of the
claim; and

10.7.4 give the indemnifying Party all reasonable assistance (at the indemnifying Party's
expense) in dealing with the claim.

Confidentiality
The Recipient shall:

11.1.1  use the Confidential Information only to perform its obligations and exercise its rights
under the Contract;

11.1.2  maintain the Confidential Information of the other Party in secure conditions, taking
no less care than it takes to protect its own confidential information;

11.1.3 restrict disclosure of such Confidential Information to:

i) such of its employees, Affiliates, agents, consultants or sub-contractors
(including the Project Team) as need to know the same for the purpose of
exercising its rights and performing its obligations pursuant to the Contract; or

i) its legal and professional advisers for the purposes of taking advice;

and shall ensure that such persons are subject to obligations of confidentiality and non-use
equivalent in effect to those in this Clause 11.1.

The Recipient may disclose Confidential Information to the extent required by law or any
legal or regulatory authority or court of competent jurisdiction, provided that to the extent
permitted by law it notifies the Disclosing Party as early as possible, doing so to allow the
Disclosing Party to take action to resist the disclosure request.

Both the Client and Oxera may use electronic media to correspond or transmit information
and such use will not in itself constitute a breach of any confidentiality obligations. In
particular, the Client acknowledges that Oxera uses a cloud-based IT infrastructure and that
Confidential Information disclosed to Oxera may be hosted by: i) Microsoft Ireland
Operations Ltd (in connection with the provision of cloud-based Office 365 services, including
email); and ii) NetSuite Ltd (the provider of Oxera's enterprise management system which
hosts project-related emails, documents and contact information).

While Oxera shall make every endeavour to secure Oxerd's IT systems, Oxera cannot
guarantee the security of these systems, nor that of any electronic communications or
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12.1

12.2

12.3

12.4

13
13.1

13.2

external server or system on or through which the Client's Confidential Information may be
stored or processed. Oxera will not be liable to the Client in connection with any disclosure of
the Client's Confidential Information or personal data as a result of any interception of
communications, attack on Oxera's IT systems or those of Oxera's service providers, theft or
loss of Oxera's devices or computer virus or other harmful code except to the extent caused
by Oxera's negligence. If the Client has specific concerns about transferring sensitive
information via email then Oxera shall agree other transfer protocols with the Client.

Upon termination of the Contract each Party shall forthwith destroy or, at the request of the
other Party, return all information and materials belonging to the other Party in its or its
contractors’ or agents' possession, custody or control, including all Confidential Information
of the other Party, provided that each Party may retain a single copy of such information or
materials to meet legal, professional or regulatory requirements and neither Party shall be
obliged to remove such information or materials from an electronic archival or back-up
system if the archive or back-up will be overwritten automatically within a reasonable period
of time. Any retained information or materials shall be subject to continuing obligations of
confidentiality as set out in this Clause.

Oxera reserves the right to publicise the fact that the Client is Oxera's Client.

Conflicts of interest

If Oxera is engaged by the Client and providing Services to the Client in relation to a
particular matter, Oxera shall not accept any engagement with a third party in relation to the
same matter if Oxera determines that there is, or is likely to be, a conflict of interest between
the Client's and that third party's respective interests in that matter, unless the Client has
consented to Oxera doing so.

Otherwise, Oxera reserves the right to provide services to any other person at any time,
including any person who may be engaged in activities similar to or in competition with the
Client.

Oxera may, at its discretion, decline to provide Services to the Client or cease to provide
Services to the Client in relation to any matter where to do so would, in Oxera's reasonable
opinion, create a possibility of a conflict of interest or a breach of any contract in place with
a third party. If Oxera ceases to provide Services for this reason, the Client shall be liable to
Oxera for any charges incurred by Oxera before Oxera became aware of the possibility of
such conflict or breach unless Oxeraq, in its discretion, agrees otherwise.

Where Oxera has declined or ceased to provide Services to the Client because Oxera
determines that a conflict of interest or breach of contract is possible, Oxera may continue
to provide services to the relevant third party.

Term and termination

The Contract shall commence on the date of the Client's acceptance of the Letter of
Engagement as set out in Clause 2 and shall, unless terminated earlier for any reason,
continue until the Services are completed.

Without limiting any other rights or remedies to which the Parties may be entitled, either Party
may terminate the Contract with immediate effect on written notice to the other if:
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13.3

13.4

13.5

14
141

14.2

15
15.1

13.2.1 the other Party commits a material breach of any of the terms of the Contract and (if
such a breach is remediable) fails to remedy that breach within twenty-eight (28)
days of that Party being notified in writing of the breach;

13.2.2 the other Party files an application for the opening of insolvency proceedings. This
right of termination expires upon the opening of insolvency proceedings; or

13.2.3 the other Party takes or suffers any similar to or analogous with those set out in
Clause 13.2.2 in any jurisdiction other than Germany.

Termination of the Contract, however arising, shall not affect or limit the accrued rights of
the Parties as at termination or the continuation of any provision expressly stated to survive
or implicitly surviving termination. In particular, Clauses 6 to 11 (inclusive) and 14 to 19
(inclusive) shall survive termination.

In the event of termination for any reason whatsoever for which Oxera is not liable, Oxera
shall retain its right to the agreed remuneration for Services already rendered irrespective of
whether the Client has an interest in the Services rendered. With regard to the part of the
Services not yet performed, Oxera shall be entitled to demand a lump-sum compensation
amounting to ten percent (10%) of the net remuneration attributable to the part not
performed. Oxera reserves the right, instead of the ten percent (10%) compensation, to claim
and invoice a higher amount corresponding to the costs and expenses actually accrued as
well as the damage incurred. The Client shall have the right to prove smaller damages.

All payments payable to Oxera under the Contract shall become due immediately upon the
termination of the Contract, despite any other provision. This condition does not limit any
right to claim for interest under the law, or any such right under the Contract.

Data protection

In almost all circumstances, Oxera is a data controller in its own right in relation to any
personal data the Client provides to Oxera for the purposes of providing the Services.
Additionally, any of Oxera's Affiliates may receive that personal data (either because their
personnel are involved in providing the Services, or due to the shared infrastructure and
activities within Oxera) and will likewise be a data controller in relation to that data, either
jointly with Oxera or in their own right. Oxera and Oxera's Affiliates will each comply with
Oxera's legal obligations in relation to such data (including those set out in the General Data
Protection Regulation ('GDPR') and the Federal Data Protection Act
(Bundesdatenschutzgesetzt BDSG') and will use such data in accordance with Oxera's
privacy notice set out at https://www.oxera.com/privacy-policy/. The Client must ensure
that any provision by the Client to Oxera of such personal data is lawful.

In rare circumstances, Oxera may act as a data processor on behalf of the Client (for
example, if Oxera's Services involve Oxera temporarily handing or using databases or records
within systems under the Client's sole control). Where this is the case, Oxera shall enter into
its standard data processing agreement with the Client, sufficient to address the
requirements of Article 28 GDPR and equivalent provisions in the BDSG.

Freedom of information

If the Client receives a request under the Informationsfreiheitsgesetz, be it on a national,
state or municipal level, or on the basis of any comparable foreign statute in relation to
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18
18.1

19
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19.3

information relating to Oxera or which includes any of Oxera's Confidential Information, the
Client shall inform Oxera by written notice of the request as soon as practicable and in any
event within five (5) Business Days after receipt of the request. Such notice must detail the
nature of the information requested including the date of the request, the name of the
requestor (to the extent it is lawful to disclose this to Oxera), and details of any information
that the Client is considering releasing to the requestor.

If the Client determines that any such information (including Oxera's Confidential
Information) must be disclosed pursuant to the relevant laws, the Client shall notify Oxera by
written notice of that decision at least five (5) Business Days before disclosure. Such notice
shall include details of the information which the Client proposes to disclose.

The Client shall, prior to disclosing any such information promptly consult with Oxera and
take Oxera's views into account.

Disputes and mediation

Oxera is committed to resolving any disputes arising out of or in connection with the Services
as efficiently as possible. Any disputes shall be referred to the Oxera Project Manager in the
first instance who shall attempt to resolve the dispute. If the Oxera Project Manager is
unable to resolve the dispute within fourteen (14) days of its referral to him or her, the
dispute shall be referred to the Oxera Project Director, who shall endeavour to resolve the
dispute through negotiation with an authorised representative of the Client's organisation.

If the dispute has not been resolved within fourteen (14) days of referral to the Oxera Project
Director, it shall be referred to mediation by a sole mediator agreed between Oxera and the
Client.

Non-solicitation

The Client will not during the term of the Contract or for six (6) months after its termination
directly or indirectly solicit or offer employment or engagement to any of Oxera's employees
who have been involved in the provision of the Services or the negotiation or management of
the Contract.

Notices

Any notice under the Contract must be in writing and must be delivered by hand or sent by
registered mail to the registered office of the other Party. A notice delivered by hand shall be
deemed to have been received when delivered (or if delivery is not in business hours, on the
first Business Day following delivery). A correctly addressed notice sent by registered mail
shall be deemed to have been received on the second Business Day after posting.

General

Neither Party shall be liable for any breach of the Contract (except payment obligations)
caused by acts, events, omissions or accidents beyond its reasonable control.

A waiver of any right under the Contract is effective only if it is in writing and it applies only to
the Party to whom the waiver is addressed and the circumstances for which it is given.

Unless otherwise provided, rights arising under the Contract are cumulative and do not
exclude rights provided by law.
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19.4

19.5

19.6

19.7

19.8

19.9

19.10

If any provision or part-provision of the Contract is found by any court or administrative body
of a competent jurisdiction to be invalid, unenforceable or illegal, that provision or part-
provision shall be severed and the other provisions shall remain in force. However, the Parties
shall be obliged to replace the invalid provision by another provision which corresponds to
the purpose of the Contract, unless insofar as statutory provisions take the place of the
invalid provision.

The Contract constitutes the entire agreement between the Parties and supersedes and
extinguishes all previous agreements, representations and understandings between them
relating to its subject matter. Each Party acknowledges that in entering into the Contract it
does not rely on any representation not set out in the Contract.

Neither Party may without the other Party's prior written consent assign, transfer, charge, or
deal in any other manner with any of its rights or obligations under the Contract.

Nothing in the Contract is intended to or shall operate to create a partnership between the
Parties, or to authorise either Party to act as agent for the other, and neither Party shall have
authority to bind the other in any way (including by making of any representation or
warranty, assuming any obligation or liability or exercising any right or power).

A person who is not a Party to the Contract shall not have any right under it (also not
according to Section 328 German Civil Code) or otherwise to enforce any of its terms, except
that Oxera's Individuals may rely on and enforce Clause 2.4 and any Oxera Individuals and
Affiliates shall have the right to enforce the indemnities in their favour. The Parties shall not
require the consent of any third party to vary the Contract.

No variation of the terms of the Contract shall be effective unless it is in writing and is signed
by an authorised representative of both Parties. The same applies to this requirement for
written form. For these purposes Oxera's authorised representatives include Oxera's
members. Any additional Services or changes in scope may be agreed only in accordance
with Clause 3.5.

The Contract and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of the Federal Republic of Germany and subject to the
exclusive jurisdiction of the courts of Berlin, Germany.
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