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Item 1.01                                          Entry into a Material Definitive Agreement.
 

In connection with the need for additional office space as a result of recent recruitment efforts, on November 21, 2017, we, as guarantor, and our
wholly owned UK subsidiary CRA International (UK) Limited (together with CRA International, Inc., “CRA”), as tenant, entered into an Agreement for
Lease for new office space in London, UK with Mitsubishi Estate London Limited, as landlord (the “Agreement for Lease”). Under the Agreement for Lease,
our UK subsidiary will lease (the “Lease”) part of the third floor of the office building located at 8 Finsbury Circus in London, subject to certain works being
completed by the landlord and the entry into additional related documentation.  Following an initial rent-free period, annual fixed rent for the office space will
be determined based on an official measurement of the space, but not to exceed £497,128.05, which our UK subsidiary will begin paying 20 months
following entry into the Lease (excluding insurance costs, VAT and other customary operating costs and expenses for which our UK subsidiary will be
responsible). The rent under the Lease is subject to increase every five years, based on rental market conditions at that time. The landlord has agreed to pay to
our UK subsidiary an aggregate amount to be determined based on an official measurement of the space, plus VAT, to cover costs incurred by our UK
subsidiary in connection with the installation of carpets in the leased property.  The Lease expires on May 19, 2031.
 

Also in connection with our recruitment activities, we and our UK subsidiary entered into a Transaction Agreement on November 20, 2017 with
IMSWorld Publications Ltd., IMS Health Technology Solutions Norway AS, IMS Health GmbH & Co. OHG and IQVIA Inc. (collectively, “QuintilesIMS”),
and five former QuintilesIMS employees now employed by CRA: Joanne Clark, Walter Colasante, Eva Marchese, Carla Niven and Andras Ruppert (the
“Former Employees,” and such agreement, the “Transaction Agreement”).  Pursuant to the Transaction Agreement, the parties agreed to certain terms and



conditions relating to the Former Employees’ employment agreements with QuintilesIMS, including, among other things, the modification of certain
employment restrictions and the treatment of ongoing confidentiality obligations relating to the Former Employees, and to settle certain claims among the
parties to the agreement. CRA has paid QuintilesIMS under the Transaction Agreement consideration in the aggregate amount of $5,840,000.
 

Copies of the Agreement for Lease and the Transaction Agreement are attached as Exhibits 10.1 and 10.2, respectively, to this current report on
Form 8-K and incorporated herein by reference.
 
Item 9.01              Financial Statements and Exhibits.
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Agreement for Lease dated November 21, 2017 by and among Mitsubishi Estate London Limited, CRA
International (UK) Limited and CRA International, Inc.
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Transaction Agreement dated November 20, 2017 by and among IMSWorld Publications Ltd., IMS Health
Technology Solutions Norway AS, IMS Health GmbH & Co. OHG, IQVIA Inc., CRA International, Inc.,
CRA International (UK) Limited and the Former Employees
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undersigned hereunto duly authorized.
 

 

CRA INTERNATIONAL, INC.
  
Dated: November 27, 2017 By: /s/ Chad M. Holmes
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Chief Financial Officer, Executive Vice President and Treasurer
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AGREEMENT FOR LEASE

 
DATE November 21, 2017
 
PARTIES
 
(1)                                          MITSUBISHI ESTATE LONDON LIMITED (incorporated and registered in England and Wales under company registration number 2435659),

the registered office of which is at Cannon Place, 78 Cannon Street, London EC4N 6AF (the “Landlord”);
 
(2)                                          CRA INTERNATIONAL (UK) LIMITED (incorporated and registered in England and Wales under company registration number 04007726),

the registered office of which is at 8 Finsbury Circus, London EC2M 7EA(the “Tenant”); and
 
(3)                                          CRA INTERNATIONAL, INC. (incorporated and registered in Massachussetts, United States of America under company registration number

042372210), the registered office of which is at 200 Clarendon Street T-10 Boston MA 02116 and whose address for service in England and Wales
is at 8 Finsbury Circus, London EC2M 7EA (the “Guarantor”).

 
RECITALS
 
(A)                                        The Landlord has agreed with the Tenant to carry out the Works and to grant to the Tenant the Lease of the Premises on the terms and conditions of

this agreement. The Tenant has agreed to accept the Lease on the terms and conditions of this agreement.



 
(B)                                        The Guarantor has agreed with the Landlord to guarantee the obligations of the Tenant under this agreement.
 
IT IS AGREED AS FOLLOWS:
 
1.                                               DEFINITIONS
 

In this agreement and in the recitals to it, unless the context otherwise requires, the following definitions apply:
 

“Adjudicator” means a member of Mark Hackett Associates LLP as nominated by the senior partner or managing director from time to time to act
as Adjudicator under this agreement;

 
“Agreed Form” means, in relation to any document, the form of that document (or the draft of it) which is in an agreed form and attached to this
agreement in the schedules or in the appendices or in a separate book of appendices;

 
“Business Day” means a day other than Saturday, Sunday or a day on which banks are authorised to close in London for general banking business;

 
“CDM Regulations” means the Construction (Design and Management) Regulations 2007 and the Construction (Design and Management)
Regulations 2015 (as applicable);

 
“Code” means the sixth edition of the “Code of Measuring Practice: A Guide for Property Professionals” published on behalf of the Royal
Institution of Chartered Surveyors;

 
“Completion Date” means 10 Business Days after the later of:

 
(a)                                          the Date of Practical Completion of that part of the Works described as Phase 1 in the Works Specification; and
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(b)                                          the date on which the Measurement Expert delivers his measurement of the Internal Area pursuant to clause 9.1; and

 
(c)                                           the date on which the Initial Rent is determined pursuant to the provisions of clause 10.2;

 
“Conditions” means the conditions in Part 1 of the Standard Commercial Property Conditions (Second Edition);

 
“Consents” means all approvals, consents, licences, permissions, certificates and statutory agreements required from any competent authority and
necessary for carrying out and completing the Works including the Planning Permission, and building regulations consents (or proper and valid
waivers made by the relevant competent authority);

 
“Date of Practical Completion” means, in respect of each phase of the Works the date on which the Landlord’s Surveyor certifies to the Tenant
pursuant to clause 4.6 that the Works have been completed;

 
“Defects Period” means the period of 12 months commencing on the date of Practical Completion;

 
“Escape Route” means the corridor shown hatched red on the plans forming part of the Works Specification which is to be constructed by the
Landlord as part of the Works;

 
“Group” means a group of companies within the meaning of section 42 of the Landlord and Tenant Act 1954;

 
“Guarantor’s Legal Opinion” means a legal opinion from Foley Hoag LLP of Seaport West, 155 Seaport Boulevard, Boston MA US 02210-2600
in respect of the Guarantor in the Agreed Form attached as Appendix 5;

 
“Initial Rent” means the annual rent reserved by the Lease, calculated in accordance with clause 10.2 and subject to review under the Lease;

 
“Insured Risks” means loss or damage arising from fire, explosion, lightning, earthquake, flood, storm, bursting or overflowing of water tanks,
pipes or other water or heating apparatus, impact, aircraft (other than hostile aircraft) and things dropped from such aircraft, terrorism, riot, civil
commotion and malicious damage and such other risks as the Landlord may reasonably require;

 
“Landlord’s Contribution” means the payment or payments to be made by the Landlord to the Tenant in accordance with the provisions of clause
12;

 
“Landlord’s Solicitors” means CMS Cameron McKenna Nabarro Olswang LLP, Cannon Place, 78 Cannon Street, London EC4N 6AF (reference:
RE3.HUPI.NP1045.00338);

 
“Landlord’s Surveyor” means an employee of Broadgate Estates Limited who is a member of the Royal Institute of Chartered Surveyors;

 
“Lease” means the lease of the Premises in Agreed Form attached as Appendix 1;

 
“Licence to Carry Out Tenant’s Works” means the licence for works in respect of the Tenant’s Works, in Agreed Form attached as Appendix 2;

 
“Measured Area” means the number of square feet of the Net Internal Area of the Premises measured in the manner provided for in clause 9
(rounded to the nearest square foot);
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“Measurement Report” means the report to be prepared by the Measurement Surveyor in respect of the Premises following completion of the
Works;

 
“Measurement Surveyor” means Plowman Craven Limited (incorporated and registered in England and Wales under company registration
number 06429056), the registered office of which is at 141 Lower Luton Road, Harpenden, Hertfordshire AL5 5EQ, appointed to ascertain the
Measured Area;

 
“Net Internal Area” or “NIA” means net internal area (expressed in square feet) of the Premises as constructed measured in accordance with the
Code;

 
“Offices” means the parts of the Property on the lower ground, ground and first to eighth floors intended to be used as offices as identified in the
Measurement Report;

 
“Plan” means the plan or plans (if any) attached to this agreement and “Plan 1”, “Plan 2” etc. shall be construed accordingly;

 
“Premises” means the premises to be let to the Tenant by the Lease or, as the context requires and as briefly described in Schedule 1, and forming
part of the Property;

 
“Prescribed Rate” means, for the purposes of this agreement, four per cent per annum above the base rate of HSBC Bank plc from time to time;

 
“Property” means the freehold land known as 8 Finsbury Circus, London EC2 and 11, 12, 13 and 14 South Place, London EC2 as the same is
registered at the Land Registry, as at the date of this agreement, with title absolute under title number NGL66474;

 
“Rent Commencement Date” means the day following the end of the Rent Free Period;
 
“Rent Free Period” means, in relation to the Initial Rent, the period:

 
(a)                                          commencing on the earlier of:

 
(i)                                              the Completion Date; and

 
(ii)                                           the date of actual completion of the Lease; and

 
(b)                                          ending on the date which is 20 months from and including the date referred to in paragraph (a) above;

 
“Side Deed Variation” means the variation to the side deed dated 20 May 2016 and made between (1) the Landlord, (2) the Tenant and (3) the
Guarantor in the Agreed Form attached as Appendix 6;

 
“Statutory Requirements” the requirements of any directly applicable provision of any statutory enactment or any regulation, rule or order made
pursuant thereto or any regulation, occurrences or bye-law of any local authority or of any statutory undertaker which has jurisdiction with regard
to the Works or with whose systems the same is or will be connected and any conditions attached to any notices served under any such enactment,
regulations, rule or order, regulation or bye-law;

 
“Tenant Guide” means the tenant fit out guide and building handbook attached as Appendix 3 as the same is amended or substituted from time to
time;

 
“Tenant’s Solicitors” means Bird & Bird LLP of 12 New Fetter Lane London EC4A 1JP  (reference: Andrew Stobbart);
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“Tenant’s Works” means the works to be carried out by the Tenant at its own expense to fit out the Premises for use and occupation;

 
“Value Added Tax” means value added tax or any similar tax from time to time replacing it or performing a similar fiscal function;

 
“Works” means internal partitioning works and the splitting of services required to separate the Premises from other lettable area on the third floor
of the Building as more particularly described and shown in the Works Specification and the plans attached at Schedule 2;

 
“Works Specification” means the specification attached at Schedule 2.

 
2.                                               INTERPRETATION
 
2.1                                        The contents page, headings and sub-headings in this agreement are for ease of reference only and do not affect the meaning of this agreement.
 
2.2                                        A reference to a clause, paragraph or schedule is to a clause or paragraph or schedule to this agreement and a reference to this agreement includes

its schedules and appendices.
 
2.3                                        Obligations undertaken by more than one person are joint and several obligations.
 
2.4                                        A reference to a person includes an individual, firm, partnership, company, association, organisation or trust (in each case whether or not having a

separate legal personality).
 



2.5                                        A reference to a company includes any company, corporation or any other body corporate (wherever incorporated).
 
2.6                                        References to one gender include all genders.
 
2.7                                        Words in the singular include the plural and vice versa.
 
2.8                                        Any words following the terms “include” and “including” or any similar expression shall be interpreted as illustrative and shall not limit the sense

of the words preceding those terms.
 
2.9                                        General words do not have a restrictive meaning because they are preceded or followed by specific words indicating a particular type, class or

category.
 
2.10                                 Excluding reference to the Code and unless otherwise specified a reference to legislation is a reference to all legislation having effect in the United

Kingdom from time to time, including:
 

2.10.1                       directives, decisions and regulations of the Council or Commission of the European Union;
 

2.10.2                       Acts of Parliament;
 

2.10.3                       orders, regulations, consents, licences, notices and bye-laws made or granted:
 

(a)                                          under any Act of Parliament; or
 

(b)                                          under any directive, decision or regulation of the Council or Commission of the European Union; or
 

(c)                                           by a local authority or by a court of competent jurisdiction; and
 

2.10.4                       any mandatory codes of practice issued by a statutory body.
 
2.11                                 Unless otherwise specified a reference to particular legislation is a reference to that legislation as amended, modified, consolidated, re-enacted or

replaced from time to time and to all subordinate legislation made under it from time to time.
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2.12                                 Where any party agrees to do something it will be deemed to fulfil that obligation if it procures that it is done.
 
2.13                                 Where any act is prohibited no party will permit or omit to do anything which will allow that act to be done.
 
2.14                                 Where any notice, consent, approval, permission or certificate is required to be given by any party to this agreement such notice, consent, approval,

permission or certificate must be in writing and will not constitute a valid notice, consent, approval, permission or certificate for the purpose of this
agreement unless it is in writing.

 
2.15                                 A reference in the Conditions to a working day is a reference to a Business Day.
 
3.                                               AGREEMENT FOR LEASE
 
3.1                                        In consideration of the Tenant’s obligations under this agreement, the Landlord shall grant the Lease to the Tenant and the Tenant shall accept the

Lease on the terms set out in this agreement. The grant of the Lease is conditional on the carrying out and completion of the Works in accordance
with clause 4.

 
3.2                                        In consideration of the Landlord entering into this agreement with the Tenant, the Guarantor agrees to enter into the Lease as guarantor.
 
3.3                                        No premium is payable by the Tenant.
 
3.4                                        This agreement is an executory agreement only and it does not operate nor will it be deemed to operate as a demise of the Premises.
 
4.                                               WORKS
 
4.1                                        The Landlord shall use its  reasonable endeavours to obtain all necessary consents to carrying out the Works (including necessary planning

permissions, building regulations consents and consents of the insurers of the building of which the Premises form part) in terms which are
acceptable to the Landlord acting reasonably.

 
4.2                                        The Landlord shall after having obtained all such necessary consents in terms which are acceptable to it (acting reasonably), at its own expense

carry out and complete the Works
 

4.2.1                              in a good and workmanlike manner and in accordance with good building practice;
 

4.2.2                              with good and suitable materials; and
 

4.2.3                              in compliance with all consents statutes and statutory orders and regulations made under or deriving validity from them, and codes of
practice and requirements of local authorities utility providers and other competent authorities.

 
4.3                                        The Landlord shall use its reasonable endeavours to complete:
 



4.3.1                              that part of the Works described as Phase 1 in the Works Specification within ten weeks of the date of this agreement; and
 

4.3.2                              that part of the Works described as Phase 2 in the Works Specification within fourteen weeks of the date of this agreement.
 
4.4                                        The Landlord may make revisions to the specification describing the Works, provided that such revisions do not substantially change the nature or

scope of the Works nor substantially reduce the quality of any materials specified in the specification as to be used in carrying out the Works
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provided that the Landlord shall give the Tenant as much notice as reasonably practicable of any proposed revisions or changes and shall take due
account of any representations made by the Tenant in respect of such revisions or changes.

 
4.5                                        If the Landlord does make such revisions the definition of the “Works” will then be read by reference to the specification.
 
4.6                                        The Landlord’s Surveyor (whom the Landlord shall procure shall act (a) independently and (b) in accordance with all relevant professional

standards) shall give the Tenant written notice certifying completion of Phase 1 and Phase 2 of the Works (as described in the Works Specification).
Such certificates will be final and binding on the Tenant, but will not prevent the Landlord carrying out remedial works to the Works pursuant to
clause 4.7.

 
4.7                                        The Landlord shall, as soon as practicable after any necessary remedial works to the Works become apparent or are notified by the Tenant to the

Landlord and subject to clause 4.8, carry out such remedial works to the Works with all due expedition and in accordance with the provisions of
subclauses 4.2.1 to 4.2.3.

 
4.8                                        The Tenant shall to the extent necessary to carry out such remedial works allow the Landlord access to the Premises in order to carry out such

remedial works during normal working hours and provided (except in case of emergency) that the Landlord has given the Tenant at least 48 hours’
notice of the need for access to the Premises and provided further that the Landlord shall use all reasonable endeavours to minimize the time it
remains within the Premises and to minimize any disturbance to the Tenant.

 
4.9                                        Notwithstanding any term of the Lease, if the Date of Practical Completion has not occurred in respect of Phase 2 of the Works (as described in the

Works Specification) by 27 February 2018 then, subject to clause 4.10, the Rent Commencement Date in the Lease shall be put back by the same
period of time as the period commencing on and including 27 February 2018 until and including the date on which the Date of Practical
Completion occurs in respect of Phase 2 of the Works (as described in the Works Specification).

 
4.10                                 The Rent Commencement Date will not be put back pursuant to clause 4.9 for any period of time from and including the date that, notwithstanding

that Phase 2 of the Works (as described in the Works Specification) has not been certified as complete in accordance with clause 4.6, the Tenant has
lawful access to and egress from the Premises and  may lawfully either carry out the Tenant’s Works at the Premises or use the Premises in
accordance with the provisions of the Lease and the Escape Route may lawfully and  properly be used for escape in accordance with building
regulations. For the avoidance of doubt, the Escape Route may properly be used for escape even if there is temporary lighting or temporary fire
doors and even if ceiling tiles have not been installed provided that there is no breach of building regulations as a result of such use.

 
4.11                                 The Landlord’s liability for any breach of clause 4.1 to clause 4.3 is limited to its obligations under clause 4.7 and the Landlord shall not be liable

for any other loss including any loss of profit or economic or consequential loss incurred by the Tenant directly or indirectly in consequence of any
such breach.

 
5.                                               LANDLORD’S OBLIGATIONS
 
5.1                                        Subject to clause 5.2, the covenants and obligations contained in this agreement relating to the Works and the making good of any defect shall be

covenants and obligations binding on and
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personal to Mitsubishi Estate London Limited and shall not bind nor be enforceable against its successors in title.

 
5.2                                        The provisions of clause 4.9 are landlord covenants and tenant covenants in respect of the Lease for the purpose of the Landlord and Tenant

(Covenants) Act 1995.
 
6.                                               TENANT’S WORKS
 
6.1                                        The Tenant shall, if it wishes to carry out the Tenant’s Works, having at its own cost prepared the same, submit to the Landlord (in triplicate) for

approval, detailed plans, a specification and method statement of its proposals for the Tenant’s Works which shall be in accordance with the Tenant
Guide. The provisions of clause 12.3 of the Lease shall govern whether the Landlord’s approval is required or not and, if required, whether such
approval is required not to be unreasonably withheld or delayed.

 
6.2                                        The Tenant shall not commence any part of the Tenant’s Works until the details of the Tenant’s Works have been approved by the Landlord in

writing and clause 12.3 of the Lease applies in respect of the Tenant’s Works for the relevant part of the Premises.
 
6.3                                        If not granted by the commencement of the Tenant’s Works, on carrying out the Tenant’s Works, the Tenant shall comply with the obligations of the

Tenant in the Licences to Carry out Tenant’s Works as if they had been granted.
 
6.4                                        The Tenant shall procure that all materials to be used in connection with the Tenant’s Works are delivered straight to (and kept within) the Premises

and that all refuse is kept within suitable receptacles (to be provided by and at the cost of the Tenant) to be housed within the service yard at the
Property ready for collection by the Corporation of London or other competent authority and the Tenant shall bear the costs of such collection.



 
6.5                                        In the event of any failure to comply with the provisions of this clause 6 the Landlord may serve written notice on the Tenant specifying the breach

and if the breach has not been remedied within 10 Business Days of the date of service of the notice, the Landlord may serve further written notice
requiring the Tenant and its contractors to cease carrying out works to until the failure is remedied to the reasonable satisfaction of the Landlord.

 
6.6                                        The parties acknowledge that the Landlord is not and will not become a client in respect of the Tenant’s Works for the purposes of the CDM

Regulations. If and to the extent the Landlord is a client in relation to the Tenant’s Works for the purposes of the CDM Regulations the Tenant
agrees with the Landlord to be treated as the only client for the purposes of the CDM Regulations in relation to the Tenant’s Works.

 
6.7                                        For the purposes of the CDM Regulations the Tenant:
 

6.7.1                              warrants to the Landlord that it has the competence to perform the duties imposed on a client by the CDM Regulations;
 

6.7.2                              acknowledges that the Landlord has not modified the design for the Tenant’s Works or arranged or instructed anyone else to do so; and
 

6.7.3                              covenants:
 

(a)                                          to comply in all respects with the CDM Regulations and procure that any person involved in carrying out such works
complies with the CDM Regulations; and
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(b)                                          promptly to provide the Landlord with a copy of the health and safety file for the Tenant’s Works prepared in accordance with

the CDM Regulations and any code of practice or other guidance issued by any competent authority, to allow the Landlord to
inspect the original file and to hand the original file to the Landlord under the Lease at the expiry or sooner determination of
the term of the Lease.

 
6.8                                        The Landlord shall bear its own costs (including without limitation fees and expenses) plus Value Added Tax in connection with the approval of

plans and specifications for the Tenant’s Works.
 
6.9                                        The Tenant acknowledges that no partnership or agency relationship exists between the Landlord and the Tenant in relation to the Tenant’s Works

or is created by or in consequence of the execution of the Tenant’s Works or this agreement or otherwise.
 
6.10                                 Following completion of the Tenant’s Works the Tenant shall liaise with the person then responsible for the health and safety file for the Works as

to any necessary updating of the health and safety file for the Works and/or Tenant’s Works and shall supply to such person all information,
drawings and details of the Tenant’s Works as reasonably required by such person and shall use all reasonable endeavours to ensure that such
updating is completed within four weeks of completion of the Tenant’s Works.

 
6.11                                 The Tenant shall procure the supply of the following to the Landlord as soon as reasonably practicable following receipt and with the Tenant using

reasonable endeavours to procure the supply to the Landlord within 30 Business Days of practical completion of the Tenant’s Works:
 

6.11.1                       an electronic version of the final “as-built” scale drawings of the Tenant’s Works;
 

6.11.2                       an electronic version of the final “as-built” scale drawings of the mechanical, electrical and other installations and services of the
Tenant’s Works;

 
6.11.3                       the proposed entries in the health and safety file for the Premises in respect of the Tenant’s Works; and

 
6.11.4                       a schedule listing the names and addresses of all contractors and principal sub-contractors and suppliers who have been involved in or

concerned with the Tenant’s Works.
 
6.12                                 As soon as practicable after the later of:
 

6.12.1                       the date of actual completion of the Lease; and
 

6.12.2                       approval by the Landlord of all aspects of the Tenant’s Works,
 

the Landlord shall grant and the Tenant and the Guarantor shall take up and execute each of the Licences to Carry Out Tenant’s Works which shall
contain within it an obligation to deliver a set of “as built” drawings of the Tenant’s Works and specifications relating to the relevant Premises to
the Landlord immediately following completion of the Tenant’s Works.

 
7.                                               INSURANCE
 
7.1                                        Insurance of the Works
 

7.1.1                              The Landlord shall insure the Premises and the Works in accordance with the obligations on the part of the landlord relating to insurance
contained in the Lease.
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7.1.2                              Section 47 of the Law of Property Act 1925 does not apply to this agreement.

 



7.2                                        Insurance of the Tenant’s Works
 

7.2.1                              Unless the Landlord agrees at the Tenant’s cost to insure the same, until the date of practical completion of the Tenant’s Works, the
Tenant shall keep the Tenant’s Works insured against the Insured Risks and insure against public liability of not less than ten million
pounds (£10,000,000) and on such terms and with a reputable insurance office.

 
7.2.2                              The Landlord shall use reasonable endeavours to procure that the insurers of the Property waive their subrogation rights in respect of the

Tenant and the Tenant’s contractor in respect of the Tenant’s Works. The Tenant shall pay any additional premium properly payable in
respect of the insurance of the Property and:

 
(a)                                          provide all such information as the insurers of the Property may reasonably request in respect of the Tenant’s Works; and

 
(b)                                          comply with all requirements of the insurers of the Property in respect of the carrying out of the Tenant’s Works.

 
7.2.3                              In the event that the insurers of the Property do not agree to waive their subrogation rights in respect of the Tenant and the Tenant’s

contractor, the parties shall act reasonably to agree reasonable alternative insurance arrangements in respect of the Tenant’s Works.
 

7.2.4                              The Tenant shall produce to the Landlord whenever reasonably required written evidence of such insurance cover as mentioned in this
clause 7.2

 
8.                                               COPYRIGHT
 
8.1                                        Insofar as the copyright to any drawings or other intellectual property (which do not relate to information technology or proprietary software)

relevant to the Works is owned by the Landlord or that such copyright or other intellectual property relevant to the Tenant’s Works is owned by the
Tenant (or the Landlord or the Tenant respectively have power, without incurring liability for payment of money or otherwise, to grant licence to
use or reproduce the same) the Landlord and the Tenant hereby irrevocably grant to each other a non-exclusive, royalty free licence (which will be
assignable and sub-lettable) to use and reproduce the same for the purposes set forth in clause 8.2 below.

 
8.2                                        The Landlord and the Tenant undertake that they shall observe all restrictions on copyright and other intellectual property rights applicable to and

treat as supplied in confidence all drawings, plans, specifications, costs, information, trade contract documents and calculations supplied by their
respective contractors, consultants or agents or any third party engaged, instructed or retained by them in connection with the Works or the Tenant’s
Works (as the case may be) and will not use or permit to be used any of the same otherwise than exclusively in connection with the planning and
execution of the Works or the Tenant’s Works (as the case may be) and that each of them shall use all reasonable endeavours to procure compliance
with this clause 8.2 by respective contractors, consultants or agents or any third party engaged, instructed or retained by them in connection with
the Works or the Tenant’s Works (as the case may be) or the matters provided for in this agreement.
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9.                                               MEASUREMENT OF THE PREMISES
 
9.1                                        As soon as the Premises are capable of being so measured the Landlord shall procure that the Net Internal Area is measured by the Measurement

Surveyor so that the Rent may be calculated.
 
9.2                                        The Measurement Surveyor will be appointed by the Landlord at its own cost and the terms of his appointment shall require him to issue to the

Tenant a duty of care in favour of the Tenant in the form attached to this agreement as Appendix 4 mutatis mutandis and the Landlord shall use
reasonable endeavours to enforce such obligation.

 
9.3                                        The Measurement Surveyor shall act as an expert and not an arbitrator and his decision, as to the Net Internal Area of the Measured Area, shall be

final and binding on the parties to this agreement.
 
10.                                        INITIAL RENT AND RENT COMMENCEMENT DATE
 
10.1                                 The Initial Rent payable under the Lease shall be calculated on the date on which the Measurement Expert has delivered his measurement of the

Net Internal Area.
 
10.2                                 The Initial Rent shall be the Net Internal Area multiplied by sixty three pounds and fifty pence (£63.50) per square foot provided that if the Net

Internal Area is equal to or greater than 7,734.3 square feet then the Initial Rent shall be £491,128.05.
 
10.3                                 The Rent Commencement Date for each Lease shall be the day following the end of the Rent Free Period for that Lease.
 
11.                                        LANDLORD’S CONTRIBUTION
 
11.1                                 The Landlord shall not be obliged to provide carpets as part of the Works and in lieu thereof the Landlord will on completion of the Lease pay to

the Tenant the Landlord’s Contribution.
 
11.2                                 The Landlord’s Contribution shall be calculated on the date on which the Measurement Expert has delivered his measurement of the Net Internal

Area.
 
11.3                                 The Value Added Tax exclusive amount of the Landlord’s Contribution shall be calculated by multiplying the Net Internal Area of the Premises

(expressed in square metres) by twenty-five pounds (£25.00) in respect of carpets.
 
11.4                                 In addition to the Landlord’s Contribution the Landlord shall also pay to the Tenant an amount equal to the Value Added Tax arising in respect of

the Landlord’s Contribution within 10 Business Days of production to the Landlord of a proper and valid Value Added Tax invoice or invoices
issued in the Tenant’s own name and addressed to the Landlord relating to the Landlord’s Contribution.



 
12.                                        GRANT AND COMPLETION
 
12.1                                 Lease
 

12.1.1                       The term of the Lease shall be calculated and shall commence on the Completion Date and expire on 19 May 2031.
 

12.1.2                       The Initial Rent shall be payable in accordance with the terms of the Lease with effect from the Rent Commencement Date.
 

12.1.3                       The Net Internal Area in clause 8 of the Lease shall be the Net Internal Area calculated under clause 9.
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12.1.4                       The liability to pay the insurance premiums or any other payment due to the Landlord under the Lease commences on the Completion

Date.
 
12.2                                 Preparation of documents
 

The Lease and the counterpart shall be prepared by the Landlord’s Solicitors and engrossments of the counterparts shall be delivered to the offices
of the Tenant’s Solicitors at least three Business Days before the Completion Date.

 
12.3                                 Completion
 

12.3.1                       On the Completion Date (and again on the date of actual completion if later) and before completion shall take place, the Tenant shall, as
a pre-condition to the Landlord’s obligation to complete, procure that there is delivered to the Landlord’s Solicitors, addressed to the
Landlord, the Guarantor’s Legal Opinion.

 
12.3.2                       On the Completion Date:

 
(a)                                          the Landlord shall grant and the Tenant and the Guarantor shall accept the Lease;

 
(b)                                          the Landlord, the Tenant and the Guarantor shall enter into the Side Deed Variation;

 
(c)                                           (if and to the extent that the Tenant’s Works have been approved by the Landlord by that date) the Landlord, the Tenant and

the Guarantor shall enter into the Licences to Carry out Tenant’s Works;
 

(d)                                          the Landlord shall pay to the Tenant the Landlord’s Contribution; and
 

12.3.3                       Completion shall take place at the Landlord’s Solicitors’ offices or where they reasonably require.
 

12.3.4                       The money due on completion shall be paid by direct credit from the Landlord’s Solicitors’ client account (which the Landlord’s
Solicitors must receive as cleared funds by 2 p.m. on the day of completion) to the bank account specified by the Tenant’s Solicitors or
by any other method reasonably agreed between the Landlord’s Solicitors and the Tenant’s Solicitors.

 
12.3.5                       If the Landlord’s Solicitors agree to complete by post it will be at the Tenant’s risk.

 
13.                                        VACANT POSSESSION
 

Vacant possession of the Premises shall be given on completion of the Lease.
 
14.                                        TITLE
 
14.1                                 The Landlord’s title to the Premises and the Property and to grant the Lease as at the date of this agreement has been deduced in full and the Tenant

will be deemed to take the Lease with full knowledge of the Landlord’s title to the Premises and the Property as disclosed and, subject to clause
14.3, the Tenant will raise no objections or requisitions about them.

 
14.2                                 Each Lease shall be granted with full title guarantee subject to the following modifications:
 

14.2.1                       the covenant set out in section 3(1) of the Law of Property (Miscellaneous Provisions) Act 1994 will not extend to the words “and could
not reasonably be expected to” in that section; and
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14.2.2                       the Landlord shall not be liable under any of the covenants set out in section 3(2) of the Law of Property (Miscellaneous Provisions) Act

1994.
 
14.3                                 The Tenant shall be entitled to raise reasonable and proper requisitions in relation to any matter relating to the title to the Property at the Land

Registry which comes into existence after the date of this agreement or in respect of matters revealed by the Tenant’s pre-completion searches at
the Land Registry in form OS1 and not revealed to it by the searches which the Tenant made or which a prudent tenant would or should have made
prior to the date of this agreement.

 
15.                                        MATTERS AFFECTING THE PREMISES



 
15.1                                 The Premises will be demised subject to and with the benefit of all and any of the following in existence before the actual date of completion:
 

15.1.1                       the matters contained or referred to in the entries appearing on the registered title to the Property except for entries to secure monies;
 

15.1.2                       all matters capable of registration as local land charges or otherwise whether registered or not;
 

15.1.3                       all notices served and proposals, requirements or agreements made (whether or not subject to confirmation) by or (as the case may be)
with any competent authority or arising under statute;

 
15.1.4                       any unregistered interests which fall within any of the paragraphs of Schedule 3 of the Land Registration Act 2002 (when read together

with paragraphs 7 to 13 of Schedule 12 of that Act);
 

15.1.5                       PPP leases as defined in section 90 of the Land Registration Act 2002; and
 

15.1.6                       all matters disclosed or which might reasonably be expected to be disclosed by searches and enquiries made by or on behalf of the
Tenant or which a prudent purchaser ought to make.

 
15.2                                 The Tenant shall be deemed to take the Lease with full knowledge of the matters subject to which the Lease is granted and will raise no enquiries,

objections or requisitions about them.
 
16.                                        CONDITIONS
 
16.1                                 This agreement incorporates the Conditions, except to the extent that they are varied or excluded by or are inconsistent with the terms set out in this

agreement. References to “Seller” and “Buyer” will mean the Landlord and Tenant respectively.
 
16.2                                 Conditions 1.1.4, 1.2, 1.3.5(c), 1.3.7(e), 1.4, 2.2, 3.1.1, 3.1.2., 3.1.3, 6.1, 6.2 6.3, 6.6.2, 6.6.3, 7, 9.3 and 10 do not apply to this agreement.
 
16.3                                 Condition 1.1.3(b) is varied by the addition of the following words at the end of it: “or if the Seller produces reasonable evidence that the Premises

will be released from such mortgages on or before the Completion Date”. Condition 8.8.1 is varied by the addition of the following at the end:
“under this condition but not otherwise”.

 
16.4                                 Condition 1.3.2 is varied by the addition of the words: “at the address and with the reference (if any) stated in the contract” after the words “party’s

conveyancer”.
 
16.5                                 Condition 1.3.3 does not apply and the following wording is substituted for it: “Transmission by fax is a valid means of giving a notice or

delivering a document where delivery of the original
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document is not essential provided all relevant parts of the document or notice are received by the intended recipient in a legible state.
Transmission by email is not a valid means of giving a notice or delivering a document”.

 
16.6                                 Condition 1.3.7(a) is varied by the deletion of the words “first class post” and the addition in their place of the words “a registered post service

within the meaning of the Postal Services Act 2000”. Condition 1.3.7(b) does not apply to this agreement. Condition 1.3.8 does not apply to this
agreement.

 
16.7                                 Condition 6.4.2 is varied by the deletion of the words “if to do so is reasonable” and the addition in their place of the words “if the contract so

states” and by the deletion of the words “or obtain, pay for” and the addition of the words “at the Buyer’s expense” in their place, and by the
addition of the following at the end: “The Seller shall not be required to include any matter in the statutory declaration which is not, after
reasonable enquiry within its personal knowledge.”

 
16.8                                 Condition 8.1.2 is varied by the deletion of the words “after 2.00 p.m.” and the addition of the words “by the bank account specified by the Seller’s

Solicitors for the purpose after 2.00 p.m.” and by the addition of the words “(as amended or supplemented by this agreement)” after the words “8.3
and 9.3”.

 
16.9                                 Condition 8.3.3 is varied by the deletion of the word “buyer” and the addition in its place of the word “seller” and the deletion of the words “from

the beginning” and the addition in their place of the words “to the end”.
 
17.                                        ENTIRE AGREEMENT
 
17.1                                 The parties acknowledge that this agreement and any document annexed to it contain all of the express terms of the agreement between them.
 
17.2                                 The Tenant and the Guarantor acknowledge that:
 

17.2.1                       except for the written replies made by the Landlord’s Solicitors to the formal written pre-contract enquiries made by the Tenant’s
Solicitors or as contained in other written correspondence between the Landlord’s Solicitors and the Tenant’s Solicitors (including e
mail), they have not relied on, or taken into account any statement or representation made by or on behalf of the Landlord, whether
written or oral (and including any made negligently), in deciding to enter into this agreement; and

 
17.2.2                       they shall not be entitled to make any requisition or claim in respect of the state of repair or condition of the Premises or the compliance

or non-compliance of the Premises or its use with any legislation.
 



17.3                                 Condition 9.1.1 is varied to read: “If any plan or statement in the contract or in the written replies made by the Landlord’s Solicitors to any formal
written enquiry made by the Tenant’s Solicitors before the date of this agreement is or was misleading or inaccurate due to any error or omission
the remedies (including any remedy based on negligence) available are as follows.”

 
17.4                                 Nothing in this clause 17 will operate to limit or exclude any liability for fraud.
 
18.                                        STATE AND CONDITION
 

Other than in respect of the Landlord’s obligations in respect of the Works, the Landlord makes no warranty or representation as to the state and
condition of the Premises or the Property nor
 

13

 
that the Premises may be used for the use permitted by the Lease or for any other purpose (whether by reason of the state and condition of the
Premises or otherwise).

 
19.                                        DEALING WITH THIS AGREEMENT
 

This agreement is personal to CRA International (UK) Ltd (incorporated and registered in England and Wales under company registration number
04007726) as the Tenant and the Tenant shall not assign, charge or deal in any way with the benefit of this agreement and the Landlord shall only
execute the Lease in favour of the Tenant and the Guarantor and the Tenant and the Guarantor shall personally accept the Lease and execute the
counterpart of the Lease.

 
20.                                        NO DEMISE
 

This agreement does not operate as a demise of the Premises and (except as expressly stated in this agreement) the Tenant has no estate, right, title
or interest in the Premises or any part of it.

 
21.                                        CONFIDENTIALITY, PRESS RELEASE AND INTERNAL DISCLOSURE
 
21.1                                 Except insofar as required to comply with stock exchange or Statutory Requirements (either in the United Kingdom or in any other jurisdiction) in

relation to either the Landlord or the Tenant or in relation to any company within the same Group as either of them:
 

21.1.1                       the terms and conditions of this agreement shall not be released by any party to the press or any periodical journal nor shall any party
make any public announcement about it without the prior written consent of the Landlord or the Tenant (as the case may be), such
consent not to be unreasonably withheld or delayed; and

 
21.1.2                       each party shall treat this agreement as confidential to it and to its advisers, bankers and other parties involved in the grant of the Lease.

 
21.2                                 Neither party shall issue a press release in respect of the entry into this agreement or the grant of the Lease without the consent of the Landlord or

the Tenant (as the case may be), such consent not to be unreasonably withheld or delayed.
 
21.3                                 The Tenant may release information to its staff prior to the issue of any press release. The details and timing of the release of such information (if it

contains details of the financial or commercial terms of this agreement) are to be agreed by the Landlord, acting reasonably.
 
22.                                        DISPUTES
 
22.1                                 Any dispute or difference shall be subject to and referred to the non-exclusive jurisdiction of the English Courts and shall be formally determined

by legal proceedings which may review and revise any matter and any decision of any adjudicator relating to such dispute. This Agreement shall be
governed by and construed in accordance with English law.

 
22.2                                 If there is a dispute or difference between the parties, or the parties are unable to agree a matter required or contemplated by this agreement, either

party may notify the other that there is a dispute or difference by serving a written notice to that effect on the other party (a “Dispute Notice”). If a
Dispute Notice is served representatives of the Landlord and Tenant having the authority to resolve the dispute or difference shall meet promptly
and use reasonable endeavours acting in good faith to resolve the dispute or difference by joint discussion.

 
22.3                                 Either Party may give notice at any time of its intention to refer the dispute or difference if it relates to the Works to the Adjudicator.
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22.4                                 If such dispute or difference is referred to the Adjudicator in accordance with clause 22.5 the then current rules of the Technology and Construction

Solicitors’ Association shall apply.
 
23.                                        TERMINATION
 
23.1                                 Landlord’s right to terminate
 

If any of the following events occurs then the Landlord may forthwith by notice in writing to the Tenant at any time terminate this agreement
without prejudice to any right or remedy of any party to this agreement against any other party in respect of any prior breach of this agreement:

 
23.1.1                       the Tenant and/or (as the case may be) the Guarantor:

 



(a)                                          is unable to pay, or has no reasonable prospect of being able to pay, its debts within the meaning of section 123 or sections
222 to 224 of the Insolvency Act 1986 (but disregarding references in those sections to proving it to the court’s satisfaction);

 
(b)                                          resolves or its directors resolve to enter into, or it enters into, or it or its directors commence negotiations or make any

application to court in respect of, or call or convene any meeting for the approval of any composition, compromise,
moratorium (including a moratorium statutorily obtained, whether as a precursor to a voluntary arrangement under the
Insolvency Act 1986 or otherwise, or a moratorium informally obtained), scheme or other similar arrangement with its
creditors or any of them, whether under the Insolvency Act 1986, the Companies Act 2006 or otherwise;

 
(c)                                           resolves, or its directors resolve, to appoint an administrator of it, or to petition or apply to court for an administration order in

respect of it, or a petition or an application for an administration order is made in respect of it, or an administration order is
made in respect of it, or any step under the Insolvency Act 1986 is taken to appoint an administrator of it out of court, or it
enters administration;

 
(d)                                          requests or suffers the appointment of a Law of Property Act 1925, court appointed or other receiver or receiver and manager,

or similar officer over or in relation to the whole or any part of its undertaking, property, revenue or assets, or any person
holding security over all or any part of its undertaking, property, revenue or assets takes possession of all or any part of them
or requests that such a person does so;

 
(e)                                           resolves or its directors resolve to wind it up, whether as a voluntary liquidation or a compulsory liquidation, or its directors

take any step under the Insolvency Act 1986 to wind it up voluntarily or to petition the court for a winding-up order, or a
winding-up petition is presented against it, or a provisional liquidator is appointed to it, or it goes into liquidation within the
meaning of section 247 of the Insolvency Act 1986;

 
(f)                                            is dissolved, or is removed from the Register of Companies at Companies House, or ceases to exist (whether or not being

capable of reinstatement or reconstitution) or threatens to cease to exist, or its directors apply for it to be struck-off the
Register of Companies at Companies House; or
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(g)                                           is, or becomes, subject to, or takes or has taken against it or in relation to it or the whole or any part of its undertaking,

property, revenue or assets, any finding, step, process or proceeding in any jurisdiction other than England and Wales which is
equivalent, analogous, corresponding or similar to any of the findings, steps, processes or proceedings mentioned in
clauses 23.1.1(a) to 23.1.1(f), and whether or not any such finding, step, process or proceeding has been taken in England and
Wales; or

 
23.1.2                       the Tenant and/or (as the case may be) the Guarantor ceases to carry on all of its business.

 
23.2                                 Termination generally
 

Any termination of this agreement shall be without prejudice to any right or remedy of any party to this agreement against any other party in
respect of any prior breach of this agreement.

 
23.3                                 Effect of termination
 

23.3.1                       On determination of this agreement, the Tenant shall:
 

(a)                                          (if required by the Landlord) at its own expense immediately remove any works (including any Tenant’s Works) carried out
by the Tenant at the Premises and reinstate the Premises to the same state and condition in which they were prior to the
carrying out of such works; and

 
(b)                                          apply for the removal of any unilateral notice registered against the title to the Property at the Land Registry.

 
23.3.2                       Any default in carrying out such works of removal and reinstatement shall entitle the Landlord to carry out such work at the expense of

the Tenant and all reasonable and proper costs and expenses incurred shall be repaid by the Tenant to the Landlord on demand and
recoverable as a debt due from the Tenant.

 
23.3.3                       This clause 23.3 shall remain in full force and effect notwithstanding the termination of this agreement.

 
24.                                        GUARANTEE
 
24.1                                 The Guarantor confirms that it is not subject to any process of dissolution or insolvency proceedings or any other litigation proceeding that

challenges the legality validity or enforceability of this agreement.
 
24.2                                 In consideration of the Landlord entering into this agreement with the Tenant at the Guarantor’s request the Guarantor as a primary obligation:
 

24.2.1                       guarantees to the Landlord that the Tenant shall promptly comply with the terms and conditions contained in this agreement and the
Lease;

 
24.2.2                       shall indemnify and keep the Landlord indemnified against all losses, damages, costs and expenses arising as a result of any default by

the Tenant in complying with the terms and conditions contained in this agreement and the Lease provided that the Guarantor’s liability
under this clause shall be no greater than the liability of the Tenant in relation to the default complained of;
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24.2.3                       shall execute the counterpart of the Lease (and any other document to be entered into by the Tenant) as surety for the Tenant as and when

called on to do so by the Landlord;
 

24.2.4                       agrees that no time or indulgence granted to the Tenant by the Landlord nor any variation of the terms of this agreement nor any other
thing by virtue of which but for this provision the Guarantor would have been released will in any way release the obligations of the
Guarantor to the Landlord under this clause 24; and

 
24.2.5                       agrees that if this agreement is disclaimed by or on behalf of the Tenant under any statutory or other power or if this agreement is

terminated under clause 24, the Guarantor shall if so required by the Landlord by written notice within three months after notice of a
disclaimer has been received by the Landlord or after such termination enter into a new contract with the Landlord in the same form as
this agreement (except for this clause 24) and the new contract shall take effect from the date of the disclaimer and the Guarantor shall
pay the Landlord’s proper costs and disbursements together with VAT incurred in the preparation and completion of the new contract and
execute and deliver it to the Landlord.

 
25.                                        VALUE ADDED TAX
 
25.1                                 If this agreement or anything in it gives rise to a taxable supply for Value Added Tax purposes by either party to the other, the paying party will pay

to the recipient party a sum equal to that Value Added Tax in addition to any other consideration against provision of a valid Value Added Tax
Invoice.

 
25.2                                 The Tenant declares that it has no intention of using the Premises or any part of it or of allowing it to be used whether by sub-letting or otherwise in

such a way as to give rise to the disapplication of any option to tax made by the Landlord.
 
25.3                                 The Tenant shall indemnify and keep indemnified the Landlord against all Value Added Tax which the Landlord has to repay to HM Revenue &

Customs including any under the capital goods scheme and against all Value Added Tax which is irrecoverable by the Landlord (together in each
case with interest, penalties and costs) due to the disapplication of any option to tax made by the Landlord arising in any way from the use of the
Premises or part or parts of it by the Tenant or anyone authorised by the Tenant for an exempt purpose.

 
26.                                        CONSTRUCTION INDUSTRY DEDUCTION SCHEME
 
26.1                                 In this clause 26 “Regulations” means the Income Tax (Construction Industry Scheme) Regulations 2005 SI 2005/2045.
 
26.2                                 The parties acknowledge that if the Landlord must operate the Regulations in respect of the Landlord’s Contribution the Landlord shall make

payment gross, or under deduction of basic rate or higher rate tax as directed for the time being by HM Revenue & Customs, in compliance with
Regulation 6 of the Regulations.

 
26.3                                 In a case where the Tenant is not registered to receive payment gross, the Tenant shall provide the Landlord with details of the total amount

included in the Landlord’s Contribution that represents the direct cost of materials used or to be used in carrying out the construction operations
under this agreement to enable the Landlord to discharge its obligations to provide a monthly return under section 70 of the Finance Act 2004 and
Regulation 4 of the Regulations.
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26.4                                 The Tenant shall promptly inform the Landlord of any change in its status under the Construction Industry Scheme or if any other fact or

circumstance may affect the Landlord’s ability to comply with its obligations under the Construction Industry Scheme pursuant to this agreement.
 
26.5                                 Where any error or omission has occurred in calculating or making a deduction from the Landlord’s Contribution such that an over-deduction is

made, the Landlord shall correct that error by making a payment to the Tenant of the sum over-deducted.
 
26.6                                 Where any error or omission has occurred in calculating or making a deduction from the Landlord’s Contribution such that an under-deduction is

made the Tenant shall correct that error by payment to the Landlord of the sum which should have been but was not deducted.
 
26.7                                 The Tenant agrees with the Landlord that the Tenant shall comply with the Construction Industry Scheme in the event that it becomes a contractor

as defined in section 59 of the Finance Act 2004 in relation to any action taken or payments made in connection with this agreement.
 
27.                                        NON-MERGER
 

The provisions of this agreement shall remain in full force and effect (notwithstanding completion of the Lease) to the extent that they remain to be
complied with.

 
28.                                        NO PARTNERSHIP
 

This agreement is not intended to create any partnership between any of the parties to this agreement.
 
29.                                        NOTICES
 

Notices to:
 
29.1                                 the Landlord shall be marked for the attention of Shinichi Kagitomi at Mitsubishi Estate London Limited, Cannon Place, 78 Cannon Street, London

EC4N 6AF with copies to:
 



29.1.1                       the Landlord by e mail at kagitomi@mitsubishi-estate.co.uk; and
 

29.1.2                       the Landlord’s Solicitors marked for the attention of Hugh Picton Phillipps at CMS Cameron McKenna Nabarro Olswang LLP, Cannon
Place, 78 Cannon Street, London EC4N 6AF and sent by e mail to hugh.pictonphillipps@cms-cmno.com;

 
29.2                                 the Tenant shall be marked for the attention of Amanda Olsen at CRA International (UK) Limited, 8 Finsbury Circus ondon EC2M 7 EA with

copies to:
 

29.2.1                       the Tenant by e mail at aolsen@crai.co.uk;
 
29.2.2                       the Tenant’s Solicitors marked for the attention of Andrew Stobbart at Bird & Bird LLP, 12 New Fetter Lane London EC4A 1JP and sent

by e mail to andrew.stobbart@twobirds.com.
 
29.3                                 the Guarantor shall be marked for the attention of Chad Holmes, Chief Financial Officer, Executive VP & Treasurer, Charles River Associates, 200

Clarendon Street, Boston, MA 02116 United States of America with copies to:
 

29.3.1                       the Guarantor by e mail at cholmes@crai.com; and
 

18

 
29.3.2                       the Tenant’s Solicitors marked for the attention of Andrew Stobbart at Bird & Bird LLP, 12 New Fetter Lane London EC4A 1JP and sent

by e mail to andrew.stobbart@twobirds.com.
 
30.                                        COSTS
 

Unless expressly stated the parties to this agreement will be responsible for their own costs and the costs of their solicitors and surveyors in
connection with the preparation, negotiation and completion of this agreement, the grant of the Lease and the completion of other documents
envisaged by this agreement.

 
31.                                        CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
 

Unless expressly stated nothing in this agreement will create any rights in favour of any person pursuant to the Contracts (Rights of Third Parties)
Act 1999.

 
32.                                        NOTING OF THE AGREEMENT
 

The Tenant shall not be entitled to note this agreement or the Lease or any rights granted in the Lease against the Landlord’s title other than by
virtue of a unilateral notice and shall not without the consent of the Landlord (which may be withheld in the Landlord’s absolute discretion) send
this agreement or a copy thereof to the Land Registry provided always that this clause shall not prevent the Tenant making an application for first
registration of the Lease nor an application to note rights granted in the Lease after completion.

 
33.                                        GOVERNING LAW AND JURISDICTION
 
33.1                                 This agreement 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) are governed by the law of England and Wales.
 
33.2                                 The parties irrevocably agree that the courts of England and Wales have exclusive jurisdiction to determine any dispute or claim that arises out of

or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).
 
34.                                        EXCLUSION OF THE 1954 ACT
 
34.1                                 The Landlord and the Tenant confirm that before this agreement was entered into:
 

34.1.1                       a notice complying with Schedule 1 to the Regulatory Reform (Business Tenancies) (England and Wales) Order 2003 which relates to
the tenancy to be created by the Lease was served by the Landlord on the Tenant on 17  November 2017; and

 
34.1.2                       a statutory declaration dated 20  November, 2017 complying with paragraph 8 of Schedule 2 to that Order was made by Andrew

Stobbart, whom the Tenant confirms was duly authorised by the Tenant to make the statutory declaration on its behalf.
 
This agreement has been entered into on the date stated at the beginning of it.
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SCHEDULE 1

PREMISES
 
Premises on the part third floor within the Property as shown (for the purpose of identification) edged red on Plan 1 as follows:
 

Premises
 

Target
Area - NIA

 

Rent — per
sq. ft.

 

Allocated
female
lockers

 

Allocated
male

lockers
 

Allocated
cycle spaces

 

Part Third Floor
 

7,366 sq. ft.
 

£ 63.50
 

4
 

3
 

7
 

th

th
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SCHEDULE 2

WORKS
 



1

 
1



 
2

 



 
3

 



 
4
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Signed by Yuichiro Shioda, )

  

a duly authorised signatory for and on )
  

behalf of )
  

MITSUBISHI ESTATE LONDON LIMITED )
  

   

/s/Yuichiro Shioda
   

Director
    
    
Signed by )

  

a duly authorised signatory for and on )
  

behalf of )
  

CRA INTERNATIONAL UK LIMITED )
  

   

/s/ Chad M. Holmes
   

Director
    
    

  



Signed by )
a duly authorised signatory for and on )

  

behalf of )
  

CRA INTERNATIONAL, INC. )
  

   

/s/ Chad M. Holmes
   

Authorised signatory
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LAND REGISTRY PRESCRIBED CLAUSES

 
LR1. Date of lease
 
[·]
 
LR2. Title number(s)
 
LR2.1 Landlord’s title number(s)
 
NGL66474
 
LR2.2 Other title numbers
 
None.
 
LR3. Parties to this lease
 
Landlord
 
MITSUBISHI ESTATE LONDON LIMITED (incorporated and registered in England and Wales under company registration number 2435659), the registered
office of which is at Cannon Place, 78 Cannon Street, London EC4N 6AF.
 
Tenant
 
CRA INTERNATIONAL (UK) LIMITED (incorporated and registered in England and Wales under company registration number 04007726), the registered
office of which is at 8 Finsbury Circus, London EC2M 7EA.
 
Other parties
 
CRA INTERNATIONAL, INC. (incorporated and registered in Massachusetts, United States of America under company registration number 042372210), the
registered office of which is at 200 Clarendon Street T-10 Boston MA 02116 and whose address for service in England and Wales is at 8 Finsbury Circus,
London EC2M 7EA.
 
LR4. Property
 
The Property as specified in this lease in the definition of the Premises at clause 35.
 
In the case of a conflict between this clause and the remainder of this lease then, for the purposes of registration, this clause shall prevail.
 
LR5. Prescribed statements etc.



 
None.
 
LR6. Term for which the Property is leased
 
The term as specified in this lease at clause 37.
 
LR7. Premium
 
None.
 
LR8. Prohibitions or restrictions on disposing of this lease
 
This lease contains a provision that prohibits or restricts dispositions.
 

 
LR9. Rights of acquisition etc.
 
LR9.1 Tenant’s contractual rights to renew this lease, to acquire the reversion or another lease of the Property, or to acquire an interest in other land
 
None.
 
LR9.2 Tenant’s covenant to (or offer to) surrender this lease
 
None.
 
LR9.3 Landlord’s contractual rights to acquire this lease
 
None.
 
LR10. Restrictive covenants given in this lease by the Landlord in respect of land other than the Property
 
None.
 
LR11. Easements
 
LR11.1 Easements granted by this lease for the benefit of the Property
 
The easements granted for the benefit of the Property as specified in this lease at clause 38.
 
LR11.2 Easements granted or reserved by this lease over the Property for the benefit of other property
 
The easements granted or reserved by this lease over the Property as specified in this lease at clause 38.
 
LR12. Estate rentcharge burdening the Property
 
None.
 
LR13. Application for standard form of restriction
 
None.
 
LR14. Declaration of trust where there is more than one person comprising the Tenant
 
None.
 

 
LEASE

 
LAND REGISTRY

 
TITLE NUMBER: NGL66474
  
ADMINISTRATIVE AREA: City of London
 
DATE
 
PARTIES
 
(4)                                          MITSUBISHI ESTATE LONDON LIMITED (incorporated and registered in England and Wales under company registration number 2435659),

the registered office of which is at Cannon Place, 78 Cannon Street, London EC4N 6AF (the “Landlord”);
 



(5)                                          CRA INTERNATIONAL (UK) LIMITED (incorporated and registered in England and Wales under company registration number 04007726),
the registered office of which is at 8 Finsbury Circus, London EC2M 7EA (the “Tenant”); and

 
(6)                                          CRA INTERNATIONAL, INC. (incorporated and registered in Massachusetts, United States of America under company registration number

042372210), the registered office of which is at 200 Clarendon Street T-10 Boston MA 02116 and whose address for service in England and Wales
is at 8 Finsbury Circus, London EC2M 7EA (the “Guarantor”).

 
IT IS AGREED AS FOLLOWS:
 
35.                                        DEFINITIONS
 

The following definitions apply in this Lease:
 

“BREEAM Certificate” means the certificate issued by the National Service Operator for the Building as assessed under the 2011 version of
BREEAM (Building Research Establishment’s Environmental Assessment Method) UK New Construction Scheme;

 
“BREEAM Rating” means the rating awarded to the Building as stated in the BREEAM Certificate;

 
“Base Building Specification” means the base building specification annexed to this Lease at Schedule 4;

 
“Building” means 8 Finsbury Circus, London EC2 and 11, 12, 13 and 14, South Place, London EC2 shown for identification only edged red on
Plan 2 and all Service Media on, over or under such land and Service Media outside such land but exclusively serving it (but excluding any Service
Media which are not owned by the Landlord);

 
“Business Day” means a day other than Saturday, Sunday or a day on which banks are authorised to close in London for general banking business;

 
“Cat A Specification” means the Category A specification annexed to this Lease at Schedule 5;

 
“Electronic Communications Apparatus” has the meaning ascribed to it by the Communications Act 2003;

 
“Electronic Communications Code” means the code set out in Schedule 2 of the Telecommunications Act 1984 as amended by the
Communications Act 2003 and otherwise amended from time to time;

 

 
“EPC” means both an energy performance certificate and a recommendation report (as each term is defined in The Energy Performance of
Buildings (England and Wales) Regulations 2012);

 
“Excluded Risks” means any risk against which the Landlord does not insure (or in respect of which there is a partial exclusion to the extent that
the partial exclusion applies) because insurance cover for that risk is either not ordinarily available in the London insurance market, or is available
there only at a premium or subject to conditions which in the Landlord’s reasonable discretion are unacceptable or is not insured by reason of
withdrawal of cover by the insurer and any other normally insurable risk that the Landlord has not insured against;
 
“Group” means a group of companies within the meaning of section 42 of the Landlord and Tenant Act 1954;
 
“Guarantor” means the third party to this deed, and/or any person who has entered into a guarantee or an authorised guarantee agreement pursuant
to this Lease;
 
“Insurance Rent” means a fair proportion of the reasonable cost to the Landlord (including any insurance premium tax and any insurance
brokerage fees) of insuring:

 
(a)                                          the Building against the Insured Risks for its full reinstatement cost, including the costs of demolition and site clearance, temporary

works, compliance with local authority requirements in connection with any works of repair or reinstatement, architects’, surveyors’ and
other professional fees and other incidental expenses, and in each case with due allowance for inflation and VAT;

 
(b)                                          against loss of the Rent (having regard to the provisions for the review of the Rent) for a period of five years; and

 
(c)                                           against public liability of the Landlord in connection with any matter relating to the Building, its occupation or use;

 
“Insured Risks” means:

 
(a)                                          fire, explosion, lightning, earthquake, flood, storm, bursting or overflowing of water tanks, pipes or other water or heating apparatus,

impact, aircraft (other than hostile aircraft) and things dropped from such aircraft, terrorism, riot, civil commotion and malicious
damage; and

 
(b)                                          such other risks as the Landlord may from time to time insure against (whether at its own discretion or at the request of the Tenant),

 
except to the extent that any such risk is for the time being an Excluded Risk;

 
“Interest Rate” means the rate of four per cent above the base lending rate from time to time of HSBC Bank plc, or if that rate is no longer
published then four per cent above the rate of interest which the Landlord reasonably considers to be most closely comparable to minimum lending
rates generally applicable in the United Kingdom from time to time;

 
“Landlord” means the first party to this deed and its successors in title and persons entitled to the reversion immediately expectant on the
termination of this Lease;



 
“Landlord’s Energy Management Costs” means the reasonably incurred costs of the Landlord of:

 
(a)                                          acquiring allowances of any nature and paying all present and future taxes, duties, or assessments of any nature relating to the supply or

consumption of energy, or relating
 

 
to emissions consequential upon that supply or consumption (and whether those emissions are direct or indirect);

 
(b)                                          monitoring the supply and consumption of energy and such emissions; and

 
(c)                                           gathering and processing information relating to the supply and consumption of energy and to such emissions,

 
and in this definition “Landlord” means the group of undertakings of which the Landlord is a member for the purposes of such allowances or
taxes;

 
“Landlord’s Surveyor” means a chartered surveyor (meaning a member of the Royal Institution of Chartered Surveyors) appointed by the
Landlord, who may be an individual, or a firm or company of chartered surveyors, or an employee of the Landlord or a company which is in the
same Group as the Landlord;
 
“this Lease” means this deed as varied or supplemented by any document which is supplemental to this deed;
 
“Lettable Areas” means any part of the Building (other than the Premises) which is let or is intended for letting;
 
“National Service Operator” means BRE Global Limited (or any of such company appointed from time to time to be the national service operator
under BREEAM (Building Research Establishment’s Environmental Assessment Method) UK New Construction Scheme);

 
“Net Internal Area” means the net internal area (expressed in square feet) of the Premises measured in accordance with the sixth edition of the
“Code of Measuring Practice: A Guide for Property Professionals” published on behalf of the Royal Institution of Chartered Surveyors;
 
“One Finsbury Circus” means the land and building known as One Finsbury Circus, London EC2 as the same is registered at the Land Registry at
the date of this deed with title absolute under freehold title number NGL330903 and leasehold title number NGL603187;
 
“Permitted Use” means use as a high class offices within Use Classes B1(a) of the Town and Country Planning (Use Classes) Order 1987 (as at
the date of this deed) and for purposes ancillary to such use;
 
“Plan” means a plan to this deed as attached to this deed at Schedule 3;

 
“Plant Area” means the part of the Building as is shown coloured brown on Plan 3;
 
“Premises” means Part Third Floor, 8 Finsbury Circus, London EC2, as shown edged red on Plan 1 bounded by and including:

 
(a)                                          the interior plaster and other finishes of the walls dividing the Building from other property (but excluding any other part of such walls);

 
(b)                                          the inner half of the non-load-bearing internal walls dividing such premises from other parts of the Building (but excluding any other

part of such walls);
 

(c)                                           the interior plaster and other finishes of the internal load-bearing walls dividing such premises from other parts of the Building (but
excluding any other part of such walls);

 
(d)                                          the flooring, flooring pedestals and flooring finishes but excluding the joists, slabs or other structures supporting such flooring;

 
(e)                                           the ceiling finishes to the suspended ceilings and integrated lighting (but excluding any other part of the ceilings),

 

 
and including:

 
(f)                                            the whole of any non-load-bearing walls, columns and partitions within such premises;

 
(g)                                           the interior plaster and other finishes of load-bearing walls and columns within such premises (but excluding any other part of such

walls and columns);
 

(h)                                          doors and door frames and fittings at such premises;
 

(i)                                              fixtures from time to time at those premises, but if those fixtures are Service Media then only if they fall within paragraph (j) below;
 

(j)                                             Service Media within and from time to time exclusively serving such premises and which are owned by the Landlord (but excluding any
other Service Media);

 
but excluding:

 
(k)                                          the air conditioning described at paragraph 4.1 of the Category A Specification;



 
(l)                                              any Service Media within such premises but which do not serve such premises exclusively, or which are not owned by the Landlord; and

 
(m)                                      the windows and window frames at such premises;

 
“Rent” means until the Rent Commencement Date one peppercorn and thereafter [·] (£[·]) per annum as reviewed under this Lease or any interim
rent payable under the Landlord and Tenant Act 1954; [refer to agreement for lease]
 
“Rent Commencement Date” means [·]; [refer to agreement for lease]
 
“Retained Parts” means any part of the Building other than the Premises and the Lettable Areas;
 
“Review Date” means 20 May 2021 and every fifth anniversary of that date and any other date when the Rent may be reviewed under this Lease;
 
“Service Charge” means a fair proportion of the total cost of the Landlord’s Expenses (as defined in clause 45.1) in relation to the relevant Service
Charge Year;
 
“Service Charge Balance” means the shortfall, if any, between the Service Charge Estimate and the Service Charge;
 
“Service Charge Estimate” means the same fair proportion of the amount which the Landlord, or the Landlord’s Surveyor or its accountant,
reasonably estimates will be the total cost of the Landlord’s Expenses (as defined in clause 45.1) in any Service Charge Year;

 
“Service Charge Year” means the year from and including 1 January in each year or such other date which the Landlord chooses from time to
time;
 
“Service Media” means conduits and equipment used for the generation, passage, reception and/or storage of Utilities and all fire alarms,
sprinklers, smoke detectors, dry risers, security cameras and closed circuit television apparatus;
 
“Service Route” means the route over the Service Yard and the Building as set out (for the purposes of identification only) on Plan 4;
 
“Service Yard” means the service yard forming part of One Finsbury Circus and serving One Finsbury Circus and the Building shown (for the
purposes of identification only) coloured blue on Plan 5, the rights and obligations in respect of which are governed by the 1978 Transfer, the 1987
Transfer and the 2014 Deed;
 

 
“Tenant” means the second party to this deed and, except where otherwise expressly stated, its successors in title;
 
“Term” means the term of years granted by this deed;
 
“Utilities” means electricity, gas, water, foul water and surface drainage, heating, ventilation and air conditioning, smoke and fumes, signals,
telecommunications, satellite and data communications and all other utilities;
 
“VAT” means value added tax and/or any similar tax from time to time replacing it or performing a similar fiscal function;
 
“1978 Transfer” means a transfer of the Adjoining Property out of a site that, at the time, comprised both the Property and the Adjoining Property
dated 26 May 1978 and made between (1) Electricity Supply Nominees Limited and (2) The National Water Council (as varied by the 1987
Transfer);
 
“1987 Transfer” means a transfer of land forming part of the Adjoining Property by the then owner of the Adjoining Property to the then owner of
the Property dated 20 August 1987 and made between (1) Greycoat Lutyens House Limited and (2) Hammerson (Amethyst) Properties Limited
and Taisei Europe Limited; and
 
“2014 Deed” means a deed relating to development and works dated 8 August 2014 and made between (1) One Finsbury Circus London PropCo
s.à r.l., (2) Mitsubishi Estate London Limited, (3) Stephenson Harwood Services Limited and (4) Stephenson Harwood LLP.

 
36.                                        INTERPRETATION
 
36.1                                 In this Lease:
 

36.1.1                       the contents page, headings and sub-headings are for ease of reference only and do not affect its meaning;
 

36.1.2                       any words following the terms “include” and “including” or any similar expression shall be interpreted as illustrative and shall not limit
the sense of the words preceding those terms;

 
36.1.3                       general words do not have a restrictive meaning because they are preceded or followed by specific words indicating a particular type,

class or category;
 

36.1.4                       obligations owed by or to more than one person are owed by or to them jointly and severally;
 

36.1.5                       words in the singular include the plural and vice versa; and
 

36.1.6                       references to one gender include all genders.
 
36.2                                 In this Lease, unless otherwise specified:



 
36.2.1                       a reference to legislation is a reference to all legislation having effect in the United Kingdom from time to time, including:

 
(a)                                          directives, decisions and regulations of the Council or Commission of the European Union;

 
(b)                                          Acts of Parliament;

 

 
(c)                                           orders, regulations, consents, licences, notices and bye laws made or granted:

 
(i)                                              under any Act of Parliament; or

 
(ii)                                           under any directive, decision or regulation of the Council or Commission of the European Union; or
 
(iii)                                        by a local authority or by a court of competent jurisdiction; and

 
(d)                                          any mandatory codes of practice issued by a statutory body;

 
36.2.2                       a reference to particular legislation is a reference to that legislation as amended, modified, consolidated, re-enacted or replaced from

time to time and to all subordinate legislation made under it from time to time;
 

36.2.3                       a reference to a person includes an individual, firm, partnership, company, association, organisation or trust (in each case whether or not
having a separate legal personality);

 
36.2.4                       a reference to a company includes any company, corporation or any other body corporate (wherever incorporated); and

 
36.2.5                       references to the Premises and the Building include any part of the Premises or the Building.

 
36.3                                 In this Lease:
 

36.3.1                       an obligation of the Tenant not to do something includes an obligation not to cause or allow that thing to be done;
 

36.3.2                       a reference to any act or to any act or omission of the Tenant includes any act or any act or omission of any other person at the Premises
or the Building with the Tenant’s express or implied authority;

 
36.3.3                       the rights and remedies of the Landlord under any clause are without prejudice to any other right or remedy of the Landlord;

 
36.3.4                       the obligations of or restrictions on the Tenant or a Guarantor under any clause, supplemental document or other instrument entered into

in connection with this Lease, are without prejudice to the obligations of or restrictions on the Tenant or Guarantor, or to the rights of the
Landlord under any other clause, supplemental document or other instrument entered into in connection with this Lease;

 
36.3.5                       a reference to the consent or approval of the Landlord means the prior consent in writing (which, if required by the Landlord, is to be

contained in a deed) of the Landlord, and, where required, of any superior landlord or mortgagee of the Landlord;
 

36.3.6                       references to any adjoining property of the Landlord include any property adjoining or near the Premises or the Building owned, leased
or occupied by the Landlord (or any company in the same Group as the Landlord) from time to time;

 
36.3.7                       references to the end of the Term are to the end of the Term whether before or at the end of the term of years granted by this deed;

 
36.3.8                       references to a fair proportion of any sum are to the whole or a proportion of that sum which is fair and reasonable in the circumstances

as determined by the Landlord’s Surveyor (acting reasonably) and where there are different elements to that sum a different proportion
for each element may be determined on this basis;

 

 
36.3.9                       references to a certified copy are to a copy certified by solicitors to be a true copy of the original; and

 
36.3.10                a requirement that a notice or other communication to be given or made under or in connection with this Lease must be signed by the

person giving or making it will be deemed to be satisfied if the notice or other communication is signed on behalf of the person giving it.
 
36.4                                 In this deed:
 

36.4.1                       in clause 48 the word “security” includes a guarantee or rent deposit; and
 

36.4.2                       a reference to a clause, paragraph or schedule is to a clause or paragraph of or schedule to this deed and a reference to this deed includes
its schedules and appendices.

 
37.                                        GRANT AND TERM
 
37.1                                 At the request of the Guarantor the Landlord, with full title guarantee but subject to the modifications in clause 37.2, leases the Premises to the

Tenant for a term of years from and including [·] expiring on and including 19 May 2031, the Tenant paying the following sums, which are
reserved as rent: the Rent, the Insurance Rent the Service Charge Estimate, the Service Charge Balance and any VAT payable on those sums and
any interest due under this Lease. [refer to agreement for lease]



 
37.2                                 The Landlord’s title guarantee is modified as follows:
 

37.2.1                       the covenant set out in section 3(1) of the Law of Property (Miscellaneous Provisions) Act 1994 will not extend to the words “and could
not reasonably be expected to” in that section; and

 
37.2.2                       the Landlord shall not be liable under any of the covenants set out in section 3(2) of the Law of Property (Miscellaneous Provisions) Act

1994.
 
38.                                        RIGHTS GRANTED
 
38.1                                 The Landlord grants the following rights to the Tenant:
 

38.1.1                       the right to use:
 

(a)                                          such parts of the Plant Area as may be reasonably designated from time to time by the Landlord for the purposes only of the
installation and retention of tenant’s plant and associated ducts, cabling and wiring being an area of [·] square metres of the
Plant Area in total; [refer to agreement for lease]

 
(b)                                          such part of the risers in the Building as may be reasonably designated from time to time by the Landlord for the purposes

only of the installation and retention of tenant’s plant and associated ducts, cabling and wiring; and
 

(c)                                           those parts of the Building as lead from the Plant Area and/or the risers mentioned in clause 38.1.1(b) to the Premises as may
be reasonably designated from time to time by the Landlord for the purposes only of the installation and retention of
associated ducts, cabling and wiring;

 
38.1.2                       the right of access to and exit from (on foot only) the Plant Area over those parts of the Building which are not in the possession of any

other tenant of the Landlord for the purposes only of installing, repairing, inspecting, maintaining and removing such
 

 
tenant’s plant and associated ducts, cabling and wiring in accordance with clause 38.1.1;

 
38.1.3                       the right of access to and exit from (on foot only) the risers referred to in clause 38.1.1(b) over those parts of the Building which are not

in the possession of any other tenant of the Landlord for the purposes only of installing, repairing, inspecting, maintaining and removing
such Tenant’s plant and associated ducts, cabling and wiring in accordance with clause 38.1.1;

 
38.1.4                       the right to permit third party telecommunications providers to install and retain Electronic Communications Apparatus from and to the

nearest point of connection into the providers’ networks along the routes designated by the Landlord from time to time for the purposes
of operating and running the Tenant’s business from the Premises only and not for any other purpose or for use by any third party and
thereafter for the Tenant to use such Electronic Communications Apparatus;

 
38.1.5                       the right to enter and leave the Premises on foot over such of the Retained Parts as the Landlord may reasonably designate from time to

time;
 

38.1.6                       the right to use the Service Route to service the Premises or for such other purposes as the Landlord may permit from time to time;
 

38.1.7                       the right to have the name of the Tenant (or other permitted occupier(s)) displayed on any name board which may be provided by the
Landlord on the Retained Parts in the Landlord’s house style;

 
38.1.8                       the right to have the name of the Tenant (or other permitted occupier(s)) displayed in the lift lobby of the Building immediately outside

the Premises with the consent of the Landlord, such consent not to be unreasonably withheld or delayed;
 

38.1.9                       an exclusive right at all times to use seven lockers (three male, four female) in the lower ground floor of the Building from time to time
designated by the Landlord (acting reasonably) for the Tenant’s use;

 
38.1.10                an exclusive right at all times to use the seven cycle spaces in the lower ground floor of the Building from time to time designated by the

Landlord (acting reasonably) for the Tenant’s use;
 

38.1.11                the right at all times to use the toilets on the third floor of the Building;
 

38.1.12                the right to use such routes as are reasonably designated by the Landlord from time to time for the purposes of escape from the Premises
in the case of emergency;

 
38.1.13                the right to use the Service Media forming part of the Building at the date of this deed which serve, but do not form part of, the Premises;

 
38.1.14                the right of support and protection from the rest of the Building to the extent existing at the date of this deed.

 
38.2                                 The rights granted by clause 38.1:
 

38.2.1                       unless otherwise specified, are not granted to the Tenant exclusively, but are to be used in common with the Landlord, any superior
landlord, any other tenants and lawful occupiers of the Building, and other persons authorised by them;

 
38.2.2                       may be interrupted or varied for the purposes of any works of maintenance, repair, alteration or the replacement of any land, building,

lifts or lift equipment, or Service



 

 
Media in connection with which the rights are exercised provided that there remains at all times reasonable access to the Premises and
the Tenant is not prevented from using the Premises for the Permitted Use; and

 
38.2.3                       are to be exercised by the Tenant, and any authorised undertenant, in accordance with any reasonable regulations which the Landlord

may make for the proper management of the Building.
 
38.3                                 The rights granted by clauses 38.1.1 to 38.1.4 are granted subject to the Tenant:
 

38.3.1                       obtaining the consent of the Landlord, such consent not to be unreasonably withheld or delayed;
 

38.3.2                       complying with the terms upon which the Landlord’s consents are granted;
 

38.3.3                       complying with the terms of clause 46.3 of this lease in relation to the relevant equipment installed.
 
38.4                                 The rights granted by clause 38.1.4 are, in addition to the conditions referred to in clause 38.3, subject to the Tenant and any provider of Electronic

Communications Apparatus entering into a wayleave agreement in such form as the Landlord may reasonably require.
 
38.5                                 The rights granted by clauses 38.1.5 and 38.1.6 are granted subject to the condition that the Landlord or anyone authorised by the Landlord or the

owner of the land affording such facility may, from time to time, by notice in writing to the Tenant, vary the route or routes of such easements
and/or the location of the Service Yard provided the Landlord or the owner of the land affording such facility provides reasonable alternative
easements and/or facilities at its own cost.

 
38.6                                 The Tenant will not be or become entitled to any right, easement or privilege that is not expressly granted by clause 38.1, and section 62 of the Law

of Property Act 1925 does not apply to this Lease.
 
39.                                        RIGHTS RESERVED AND REGRANTED
 
39.1                                 The following rights are reserved from this Lease and regranted to the Landlord by the Tenant:
 

39.1.1                       to build, or carry out works, or permit others to do so, to any other part of the Building or on any adjoining or neighbouring property
(whether or not belonging to the Landlord), or to build into any of the boundary walls, foundations or roofs of the Premises, even if such
building or works lessen the access of light or air to the Premises;

 
39.1.2                       to inspect, connect into, repair and replace any Service Media in, on, under or over the Premises, but which do not form part of the

Premises and construct Service Media at any time during the Term, on, over or under the Premises;
 

39.1.3                       of support and protection from the Premises for the rest of the Building;
 

39.1.4                       for the occupier of adjoining property at the Building to enter the Premises to carry out repairs but only if those repairs cannot
reasonably carried out without such entry; and

 
39.1.5                       to enter the Premises to exercise any other right reserved and regranted to the Landlord by this Lease, or for any other reasonable

purpose connected with this Lease or with the Landlord’s interest in the Premises or the Building.
 

 
39.2                                 The rights reserved and regranted by this Lease are reserved and regranted to the Landlord and any superior landlord or mortgagee, and may be

exercised by anyone authorised by the Landlord or a superior landlord.
 
39.3                                 The person exercising any right of entry reserved and regranted by this Lease shall:
 

39.3.1                       make good at its own cost any damage caused to the Premises to the reasonable satisfaction of the Tenant;
 

39.3.2                       comply with the Tenant’s reasonable security requirements; and
 

39.3.3                       use reasonable endeavours to minimise any disturbance to the Tenant,
 

but shall not be under any obligation to make any other compensation to the Tenant or other occupier of the Premises for any indirect economic or
consequential loss (to the extent is lawful to exclude such liability).

 
39.4                                 Subject to the provisions of clause 39.3 the Tenant shall allow any person who has a right to enter the Premises to enter the Premises at all

reasonable times, during and outside usual business hours, provided that no less than 48 hours’ prior written notice has been given, . In cases of
emergency no notice need be given and the Landlord, or another person on behalf of the Landlord may break into the Premises if entry cannot be
effected in any other way, the Landlord causing as little damage as is reasonably practicable.

 
40.                                        THIRD PARTY RIGHTS OVER THE PREMISES
 
40.1                                 There are excepted from this Lease and this Lease is granted subject to:
 

40.1.1                       all existing rights which belong to other property, or are enjoyed by other property over the Premises or any land or Service Media over
which the Tenant may exercise rights by virtue of this Lease;



 
40.1.2                       the matters contained or referred to in the property and charges registers of title number NGL66474 as at the date of this deed.

 
40.2                                 The Tenant shall comply with the matters contained or referred to in the registers referred to in clause 40.1 so far as they relate to the Premises or

any rights the Tenant may exercise by virtue of this Lease.
 
40.3                                 The Tenant shall:
 

40.3.1                       not permit any third party to acquire any right over the Premises or to encroach upon the Premises and shall give the Landlord immediate
written notice of any attempt to do this;

 
40.3.2                       take any steps which the Landlord may reasonably require to prevent the acquisition of any right over or encroachment on the Premises

and such steps shall be at the Landlord’s cost unless the reason for taking such steps is as a result of an act or omission of the Tenant;
 

40.3.3                       not do anything that would result in the loss of existing rights which belong to the Premises and the Landlord’s interest in them and are
enjoyed over adjoining or neighbouring property; and

 
40.3.4                       not block or obstruct any window or ventilator at the Premises unless permitted in accordance with clause 46.3.

 

 
41.                                        PAYMENT OF RENTS
 
41.1                                 The Tenant shall pay to the Landlord the Rent, the Service Charge Estimate and any VAT payable on those sums without deduction, recoupment or

set-off (whether legal or equitable) unless required to do so by law in four equal instalments in advance on the usual quarter days, and shall pay the
Insurance Rent within 10 Business Days of demand and the Service Charge Balance and any VAT on it within 10 Business Days of demand
(whether such demand is made and received before or after the end of the Term) and interest in accordance with clause 43.7.

 
41.2                                 The Tenant shall pay the first instalment of the Rent and any VAT due on it to the Landlord on the Rent Commencement Date, and the first

instalment is to be a proportionate amount for the period from and including the Rent Commencement Date, until the next quarter day.
 
41.3                                 The Tenant shall pay the first instalment of the Service Charge Estimate and any VAT due on it to the Landlord on the date of this deed, and the

first instalment is to be a proportionate amount for the period from and including the date of this Lease until the next quarter day.
 
41.4                                 If this Lease is not determined in accordance with clause 21 then:
 

41.4.1                       the Tenant shall be granted an additional rent free period for a period of ten months from and including the Termination Date, during
which time the Rent shall be a peppercorn (if demanded); and

 
41.4.2                       immediately following the end of such additional rent free period, the Tenant shall pay to the Landlord on demand the amount of the

Rent for the period from and including the expiry of such additional rent free period to and including the day prior to the next following
usual quarter day.

 
41.5                                 If required by the Landlord, the Tenant shall pay the Rent and the Service Charge Estimate and any VAT on them by banker’s standing order to a

bank account in the United Kingdom which the Landlord has notified in writing to the Tenant.
 
42.                                        RENT REVIEW
 
42.1                                 Open Market Rent
 

The following definition applies in this clause 42:
 

“Open Market Rent” means the annual rent at which the Premises could reasonably be expected to be let as a whole at the relevant Review Date
in the open market:

 
(a)                                          without a fine or premium;

 
(b)                                          by a willing landlord to a willing tenant;

 
(c)                                           which would be payable after the expiry of a rent-free or reduced rent period (if any) of such length or payment or allowance of any

other landlord’s contribution as would be negotiated in the open market between the willing landlord and the willing tenant at the
relevant Review Date in respect only of the time needed for the willing tenant to carry out fitting-out works;

 
(d)                                          under a lease for a term of 10 years commencing on and including the relevant Review Date;

 
(e)                                           otherwise on the same terms as this Lease, except as to the amount of the Rent, and assuming that there is a rent commencement date

which provides for the rent-free or reduced rent period referred to in paragraph (c) above,
 

 
assuming that:

 
(f)                                            the Premises are available to be let with vacant possession;

 



(g)                                           the Premises and the Building and any land or Service Media over which the Tenant may exercise any rights by virtue of this Lease are
in good and substantial repair and condition and if damaged or destroyed that they have been reinstated;

 
(h)                                          the Premises have been constructed to the Base Building Specification and the Cat A Specification and are ready to receive the willing

tenant’s fitting-out works;
 

(i)                                              the Premises have a Net Internal Area of [·] ([·]) square feet; [refer to agreement for lease]
 

(j)                                             the Landlord (except in the case of material and persistent breach) and the Tenant have fully complied with their respective obligations
in this Lease;

 
(k)                                          no work has been carried out on the Premises or on any other part of the Building or on any adjoining property of the Landlord by the

Tenant or any undertenant or their predecessors in title before or during the Term, which would lessen the rental value of the Premises;
 

(l)                                              the Premises, in their assumed state, can be lawfully let, and can be lawfully used by the willing tenant for the Permitted Use  at the
relevant Review Date taking into account any changes to the Permitted Use;

 
(m)                                      any consents or licences current or required at the relevant Review Date are available to the willing tenant; and

 
(n)                                          if the Landlord (or the relevant member of its VAT group) has elected to waive the exemption for the purposes of VAT in respect of the

Premises, that the willing landlord has also so elected, but that if the Landlord (or the relevant member of its VAT group) has not so
elected, that the willing landlord has not so elected,

 
but disregarding:

 
(o)                                          any occupation of the Premises and/or the remainder of the Building by the Tenant or any authorised undertenant;

 
(p)                                          any goodwill attached to the Premises by reason of the Tenant or any authorised undertenant carrying on any business at the Premises or

the remainder of the Building;
 

(q)                                          any improvements (including improvements which form part of the Premises at the relevant Review Date) carried out by the Tenant or
any authorised undertenant or occupier, or their predecessors in title, before or during the Term, with the consent (if required) of the
Landlord, at the cost of the person who carried out the improvement, and not pursuant to an obligation owed by the person who carried
out the improvement to the Landlord or its predecessors in title;

 
(r)                                             any requirement and costs applicable to the removal and reinstatement relating to any improvements as referred to in paragraph

(q) above; and
 

(s)                                            any legislation which imposes a restraint upon agreeing or receiving an increase in the Rent.
 

 
42.2                                 Determination of the revised Rent
 

42.2.1                       The Rent will be reviewed at each Review Date and from and including each Review Date the Rent will be the higher of:
 

(a)                                          the Rent reserved immediately before the relevant Review Date (disregarding any suspension of Rent under clause 44.4; and
 

(b)                                          the Open Market Rent at the relevant Review Date.
 

42.2.2                       If the Landlord and the Tenant have not agreed the Open Market Rent three months before the relevant Review Date, either may require
it to be determined by a surveyor (the “Surveyor”), who will be an independent chartered surveyor appointed jointly by the Landlord
and the Tenant or, if they do not agree on the identity of such surveyor, by the President of the Royal Institution of Chartered Surveyors
(or any other officer authorised to carry out that function) on the application of either the Landlord or the Tenant in accordance with this
Lease.

 
42.2.3                       The Landlord and the Tenant may agree the level of the Open Market Rent at any time before the Surveyor has determined it.

 
42.2.4                       The Surveyor will act as an arbitrator in accordance with the Arbitration Act 1996.

 
42.2.5                       If the Surveyor dies, or gives up the appointment, or fails to act in accordance with clause 42, or it becomes apparent that the Surveyor is

or will become unable so to act, the Landlord and the Tenant may make a further appointment of, or application for, a substitute
Surveyor.

 
42.2.6                       The costs of appointment and fees of the Surveyor shall be paid in such proportions as the Surveyor directs, or if no such direction is

made, then equally by the Landlord and the Tenant.
 
42.3                                 General
 

42.3.1                       If the revised Rent has not been agreed or determined before the relevant Review Date, then the Tenant shall continue to pay the Rent at
the rate payable immediately before the relevant Review Date and no later than five Business Days after the revised Rent has been
agreed or determined the Tenant shall pay:

 
(a)                                          the shortfall, if any, between the Rent paid and the revised Rent for the period from the relevant Review Date until the next

quarter day after payment is made; and



 
(b)                                          interest on the shortfall at the base rate from time to time of HSBC Bank plc calculated on a daily basis by reference to the

period from each quarter day on which each part of the shortfall would have become due had the revised Rent been agreed or
determined before the relevant Review Date to the date payment of the shortfall is made.

 
42.3.2                       If there is any legislation in force at the relevant Review Date which restricts the Landlord’s right to review the Rent in accordance with

clause 42, or to receive any increase in the Rent following a review, then the date on which the legislation is repealed or amended to
allow a review of or increase in the Rent, will be a further Review Date and the Landlord will be entitled to require a review of the Rent
in accordance with this clause 42.

 

 
42.3.3                       A Guarantor will have no right to take part in the review of the Rent, but will be bound by it.

 
42.3.4                       Following the agreement of the revised Rent after each rent review, the Landlord, the Tenant and any Guarantor shall sign a

memorandum recording the revised level of the Rent.
 

42.3.5                       Time will not be of the essence in relation to this clause 42.
 
43.                                        OTHER FINANCIAL MATTERS
 
43.1                                 Utilities
 

The Tenant shall pay all charges, including connection and hire charges, relating to the supply and consumption of Utilities to or at the Premises
and that part of the Landlord’s Energy Management Costs which the Landlord reasonably attributes (or reasonably anticipates attributing) to the
Premises (to the extent not charged to the Tenant by way of the Service Charge), and shall comply with all present or future requirements and
recommendations of the suppliers of Utilities to the Premises.

 
43.2                                 Common facilities
 

The Tenant shall pay on demand a fair proportion of any costs reasonably and properly incurred or payable by the Landlord in respect of any land
or Service Media outside the Building but used in connection with the Premises including costs in respect of the Service Yard pursuant to the 1978
Transfer, the 1987 Transfer and the 2014 Deed (to the extent not charged to the Tenant by way of the Service Charge). The Landlord shall at the
Tenant’s request and reasonable cost provide the Tenant with evidence of such costs and the basis upon which they have been incurred.

 
43.3                                 Rates and taxes
 

43.3.1                       The Tenant shall pay and indemnify the Landlord against all present and future rates, duties, taxes and assessments of any nature charged
on or payable in respect of the Premises (or in respect or by reason of any works carried out by or on behalf of the tenant at the
Premises) whether payable by the Landlord, owner, occupier or tenant of the Premises and whether of a capital or income, recurring or
non recurring nature except any income or corporation tax imposed on the Landlord (or any superior landlord) in respect of:

 
(a)                                          the grant of this deed;

 
(b)                                          the receipt of the rents reserved by this Lease; or

 
(c)                                           any dealing or disposition by the Landlord with its interest in the Premises.

 
43.3.2                       The Tenant shall not make any claim for relief from any of the charges referred to above which could result in the Landlord not being

entitled (after the end of the Term) to the full benefit of that relief in respect of the Premises.
 
43.4                                 Payments relating to the Premises and other property
 

Where any of the charges payable under clause 43.1, 43.2 or 43.3 relates to other property as well as the Premises, the amount to be paid by the
Tenant will be a fair proportion of the whole of the amount charged or payable.

 

 
43.5                                 Landlord’s costs
 

The Tenant shall pay to the Landlord, on demand the fees, costs and expenses reasonably properly charged, incurred or payable by the Landlord
and its advisers, agents or enforcement officers in connection with:

 
43.5.1                       any steps taken in direct contemplation of, or in direct relation to, any proceedings under section 146 or 147 of the Law of Property Act

1925 or the Leasehold Property (Repairs) Act 1938, including the preparation and service of all notices, and even if forfeiture is avoided
(unless it is avoided by relief granted by the court);

 
43.5.2                       preparing and serving schedules of dilapidations at any time during the Term or within six months after the end of the Term (or, if later,

six months after the date the Tenant has given vacant possession of the Premises to the Landlord) and supervising any works undertaken
to remedy such dilapidations in a situation where the Tenant is in breach of its obligations at the end of this Lease;

 
43.5.3                       recovering (or attempting to recover) any arrears of Rent or other sums due to the Landlord under this Lease, including the costs of

preparing and serving any notice under section 17 of the Landlord and Tenant (Covenants) Act 1995 and any costs associated with the
Landlord’s remedies of taking control of goods or execution;



 
43.5.4                       if the Landlord reasonably considers that there has been a breach by the Tenant of its covenants under this Lease any investigations or

reports reasonably and properly carried out to determine the nature and extent of any breach by the Tenant of its obligations in this
Lease;

 
43.5.5                       any steps reasonably and properly taken to procure that a breach by the Tenant of its obligations under this Lease is remedied; and

 
43.5.6                       (such fees costs and expenses also being reasonable) any application for a consent of the Landlord (including the preparation of any

documents) which is needed by virtue of this Lease, whether or not such consent is granted and whether or not the application
is withdrawn.

 
43.6                                 VAT
 

43.6.1                       Where the Tenant is to pay the Landlord for any supply made to the Tenant by the Landlord, the Tenant shall also pay any VAT which
may be payable in connection with that supply.

 
43.6.2                       Where the Tenant is to pay the Landlord the costs of any supplies made to the Landlord, the Tenant shall also pay the Landlord any VAT

payable in connection with that supply, except to the extent that the Landlord is able to obtain a credit for the VAT from HM Revenue &
Customs.

 
43.7                                 Interest
 

If the Rent is not paid to the Landlord on the due date for payment or if any other sum payable under this Lease is not paid to the Landlord within
five Business Days of the due date for payment or if the Landlord refuses to accept any Rent or other such sum when the Tenant is, or may be, in
breach of any of its obligations in this Lease, the Tenant shall pay interest to the Landlord on such sum at the Interest Rate for the period from and
including the due date until payment (both before and after any judgment) or until payment is accepted by the Landlord (as the case may be).

 

 
44.                                        INSURANCE
 
44.1                                 Landlord’s obligations
 

The Landlord shall insure the Building, other than any part installed by or on behalf of the Tenant or any other occupier against the Insured Risks,
through a reputable agency chosen by the Landlord and subject to any exclusions, excesses and conditions as may be usual in the insurance market
at the time or required by the insurers, or reasonably required by the Landlord and shall use all reasonable endeavours to ensure that rights of
subrogation against the Tenant are waived

 
44.2                                 Reinstatement
 

If the Premises are damaged or destroyed by an Insured Risk, then:
 

44.2.1                       unless payment of any insurance money is refused because of any act or omission of the Tenant and the Tenant has failed to comply with
clause 44.3.8; and

 
44.2.2                       subject to the Landlord being able to obtain any necessary consents (which the Landlord shall use reasonable endeavours to obtain) and

to the necessary labour and materials being and remaining available,
 

the Landlord shall use the insurance money it receives, except money received for loss of rent, in repairing and reinstating the Building (other than
any part which the Landlord is not obliged to insure) or in building reasonably comparable premises as soon as reasonably practicable and the
Landlord shall make up any shortfall out of its own monies.

 
44.3                                 Tenant’s obligations
 

The Tenant shall:
 

44.3.1                       pay the Insurance Rent in accordance with this Lease;
 

44.3.2                       pay within 10 Business Days of demand any increase in the insurance premium for the Building or any adjoining property of the
Landlord which is attributable to the use of the Premises, or anything done or omitted to be done on the Premises by the Tenant or any
other occupier of the Premises;

 
44.3.3                       pay within 10 Business Days of demand a fair proportion of the costs incurred or payable by the Landlord in connection with the

Landlord obtaining a valuation of the Building for insurance purposes, as long as such valuation is made at least three years after any
previous such valuation;

 
44.3.4                       comply with the requirements of the insurers relating to the Premises;

 
44.3.5                       not do or omit to do anything which may make any insurance of the Building or of any adjoining property of the Landlord taken out by

the Landlord or any superior landlord void or voidable, or which would result in an increase in the premiums for such insurance;
 

44.3.6                       give the Landlord written notice as soon as reasonably practicable of any damage to or destruction of the Premises by an Insured Risk;
 

44.3.7                       pay the Landlord within 10 Business Days of demand the amount of any excess required by the insurers in connection with that damage
or destruction;



 
44.3.8                       pay the Landlord within 10 Business Days of demand an amount equal to any amount which the insurers refuse to pay, following

damage or destruction by an Insured Risk
 

 
to any part of the Building or any adjoining property of the Landlord, because of any act or omission of the Tenant;

 
44.3.9                       pay the Landlord within 10 Business Days of demand the costs reasonably incurred by the Landlord in preparing and settling any

insurance claim relating to the Premises (or a fair proportion of such costs in relation to the Retained Parts or the Building as a whole)
arising, in any case, from any insurance taken out by the Landlord;

 
44.3.10                not take out any insurance of the Premises against the Insured Risks in its own name other than in respect of any part of the Premises

installed by or on behalf of the Tenant or any undertenant or any other occupier, and if the Tenant has the benefit of any such insurance,
the Tenant shall hold all money receivable under that insurance upon trust for the Landlord; and

 
44.3.11                if reasonably requested by the Landlord remove its fixtures and effects from the Premises if reasonably necessary to allow the Landlord

to repair or reinstate the Premises following damage or destruction by an Insured Risk or an Excluded Risk.
 
44.4                                 Suspension of Rent and Service Charge
 

44.4.1                       If the whole of the Premises or any part which the Landlord is obliged to insure or any essential Service Media or any areas of the
Building over which the Tenant exercises rights granted by this Lease, are damaged or destroyed by an Insured Risk or an Excluded Risk
so as to make the Premises or any part which the Landlord is obliged to insure, unfit for occupation or use or inaccessible, the Rent and
Service Charge (or a due proportion of them determined by the Landlord (acting reasonably) according to the nature and extent of the
damage) will, subject to clause 44.4.2, be suspended from the date of damage or destruction for a period of five years, or, if sooner, until
the Premises, or such part, have been made fit for occupation and use or accessible or the relevant Service Media are repaired or restored
and the Landlord shall repay to the Tenant any Rent paid in advance for the period following the date of damage or destruction.

 
44.4.2                       The Rent will not be suspended to the extent that any loss of rent insurance has been made ineffective, or payment of it has been refused

by the insurers because of any act or omission by the Tenant unless the Tenant has complied with the provisions of Clause 44.3.8.
 

44.4.3                       If the Service Charge is suspended pursuant to this clause 44.4 then the Landlord’s obligation under this Lease to provide the Services
shall also be suspended for the same period.

 
44.4.4                       If and to the extent that any period during which the Rent or a fair proportion of it is suspended pursuant to clause 44.4.1 (a “Rent Cesser

Period”) coincides with the period prior to the Rent Commencement Date (the “Rent Free Period”), then the Rent Commencement Date
shall be delayed by a period equivalent to the overlap between the Rent Cesser Period and the Rent Free Period (such period starting on
the date on which the suspension of the Rent would otherwise have ended pursuant to clause 44.4.1) and where a fair proportion of the
Rent is suspended, the period of overlap shall be such period as reflects that fair proportion.

 

 
44.5                                 Termination after end of Rent suspension period
 

44.5.1                       This clause 44.5 applies if the Rent is suspended pursuant to clause 44.4.1 by reason of the whole (or substantially the whole) of the
Premises being unfit for occupation or use or inaccessible and the Landlord has either:

 
(a)                                          not commenced the relevant works to be carried out pursuant to clause 44.2 within the period of two years from the date of

damage or destruction; or
 

(b)                                          not substantially completed the relevant works required to be carried out pursuant to clause 44.2, by the end of the period of
five years from the date of damage or destruction.

 
44.5.2                       If this clause 44.5 applies the Landlord or the Tenant may terminate this Lease by giving to the other written notice such notice not to be

served until either:
 

(a)                                          if clause 44.5.1(a) applies and the Landlord has not then commenced the relevant works, the date which is two years from the
date of damage or destruction; or

 
(b)                                          if clause 44.5.1(b) applies and the Landlord has not then completed the relevant works required to be carried out pursuant to

clause 44.2, the date which is five years from the date of damage or destruction.
 

44.5.3                       Termination of this Lease pursuant to clause 44.5 will be without prejudice to any right of any party to this Lease against another for any
antecedent breach of its obligations under this Lease.

 
44.6                                 Termination following damage by an Excluded Risk
 

44.6.1                       This clause 44.6 applies if the Rent is suspended pursuant to clause 44.4.1 following damage or destruction of the whole or substantially
the whole by an Excluded Risk.

 
44.6.2                       If this clause 44.6 applies the Landlord may give written notice to the Tenant at any time within 12 months following the date of the

damage or destruction stating either that the Landlord intends to repair and reinstate the Premises or that the Landlord does not intend to
repair and reinstate the Premises.



 
44.6.3                       If the Landlord gives notice pursuant to clause 44.6.2 that the Landlord intends to repair and reinstate the Premises then subject to the

Landlord being able to obtain any necessary consents and to the necessary labour and materials being and remaining available the
Landlord shall repair and reinstate the Premises (other than any part which the Landlord was not obliged to insure) or build reasonably
comparable premises as soon as reasonably practicable.

 
44.6.4                       If the Landlord gives notice pursuant to clause 44.6.2 that the Landlord does not intend to repair and reinstate the Premises then (subject

to clause 44.6.6) this Lease shall determine with effect from the date such notice is given.
 

44.6.5                       If the Landlord fails to give any notice pursuant to clause 44.6.2 then the Landlord or the Tenant may terminate this Lease immediately
by giving written notice to the other.

 
44.6.6                       This Lease will not determine pursuant to clause 44.6.4 if, on what would have been the date of termination pursuant to clause 44.6.4,

the relevant damage or destruction has been substantially repaired.
 

44.6.7                       Rights under this clause 44.6 are in addition to rights under clause 44.5.
 

 
44.6.8                       Termination of this Lease pursuant to clause 44.6 will be without prejudice to any right of any party to this Lease against any other for

any antecedent breach of its obligations under this Lease.
 
44.7                                 Insurance money
 

All insurance money payable will belong to the Landlord.
 
45.                                        SERVICE CHARGE
 
45.1                                 Definitions
 

The following definitions apply in clause 45.
 

“Certificate” means a statement certified by the Landlord or the Landlord’s Surveyor or its accountant, which shows:
 

(a)                                          the Service Charge Estimate;
 

(b)                                          the Landlord’s Expenses;
 

(c)                                           the Service Charge; and
 

(d)                                          the Service Charge Balance,
 

for the relevant Service Charge Year;
 

“Landlord’s Expenses” means the reasonable and proper costs (including any VAT charged on such costs to the extent that the Landlord is not
able to obtain a credit for such VAT from HM Revenue & Customs) incurred or provided for by or on behalf of the Landlord in connection with all
or any of the following items:

 
(a)                                          the Services;

 
(b)                                          cleaning, maintaining, carpeting and re-carpeting, decorating, lighting, treating, repairing, rebuilding and replacing and otherwise

keeping in good and substantial repair the Retained Parts;
 

(c)                                           providing, operating, inspecting, maintaining, repairing and replacing Service Media at the Building (other than Service Media which
form part of the Premises or any Lettable Unit or which do not belong to the Landlord);

 
(d)                                          removing any obstruction on the Retained Parts;

 
(e)                                           providing, operating, inspecting, insuring and maintaining, repairing and replacing any equipment, plant and machinery and other

materials, which are used in providing the matters listed in this definition;
 

(f)                                            fuel and Utilities used on the Retained Parts or in providing the matters listed in this definition and that part of the Landlord’s Energy
Management Costs which the Landlord reasonably attributes (or reasonably anticipates attributing) to the Retained Parts and to the
provision of those matters;

 
(g)                                           maintenance and other contracts entered into for the provision of the matters listed in this definition;

 
(h)                                          providing, maintaining and, when reasonably necessary, renewing signs at the Building;

 
(i)                                              operating service yard areas for occupiers of the Building and their visitors;

 

 
(j)                                             providing and replacing refuse containers for occupiers of the Building and arranging for the collection of refuse;



 
(k)                                          providing, maintaining and replacing furniture and fittings for use on the Retained Parts;

 
(l)                                              providing, maintaining and, when reasonably necessary, replacing or altering such security systems for the benefit of the whole (or

substantially the whole) of the Building, which the Landlord (in the interests of good estate management) reasonably considers
appropriate and which may include the provision of alarms, closed-circuit television, barriers and other equipment, and security guards
and patrols (whether employed by the Landlord or engaged as contractors);

 
(m)                                      providing fire detection, prevention and fighting equipment, and any signs, notices or equipment required by the fire authority for the

Retained Parts and maintaining, repairing and, when necessary, replacing such items and providing such items as are required or
recommended following any fire risk assessment at the Building;

 
(n)                                          providing a reception or security desk in the entrance hall of the Building and staffing it;

 
(o)                                          employing or arranging for the employment (and the termination of employment) of staff in connection with the provision of the matters

listed in this definition, including the costs of insurance, staff training, pension and welfare contributions and the provision of clothing,
tools and equipment and the provision of accommodation and a notional rent for that accommodation reasonably determined by the
Landlord incurred in connection with such employment;

 
(p)                                          all present and future rates, taxes, duties and assessments of whatever nature charged on, or payable in respect of, the Retained Parts or

in respect of the Building as a whole;
 

(q)                                          complying with any legislation relating to the Retained Parts or the Building as a whole;
 

(r)                                             complying with or, where the Landlord reasonably considers it appropriate i, contesting the requirements or proposals of the local or any
other competent authority in respect of the Retained Parts or of the Building as a whole;

 
(s)                                            complying with the matters referred to in clause 40.1 insofar as they relate to the Retained Parts or the Building as a whole;

 
(t)                                             abating any nuisance to the Building;

 
(u)                                          leasing any item used in providing the matters listed in this definition;

 
(v)                                          commitment fees, interest and any other cost of borrowing money, where necessary, to finance the matters listed in this definition;

 
(w)                                        obtaining any professional advice which may from time to time reasonably be required in relation to the management of the Building or

the provision of the matters listed in this definition;
 

(x)                                          the fees of managing agents retained by the Landlord for the management of the Building, the provision of the matters listed in this
definition and the collection of service charges (including the Service Charge Estimate and the Service Charge

 

 
Balance) due from the Tenant and the other occupiers of the Building (or where any of those tasks is carried out by the Landlord a
reasonable charge of the Landlord for that task), but not any such costs arising by reason of those rents or service charges being in
arrears;

 
(y)                                          preparing (and auditing) the Certificate (whether by the Landlord or the Landlord’s Surveyor or its accountants); and

 
(z)                                           any other works, services, amenities or facilities which the Landlord from time to time reasonably considers desirable for the purpose of

maintaining, improving or modernising the Building or any services, amenities or facilities at or for the Building and which are (or may
be) for the general benefit of all, or substantially all, of the occupiers of the Building and are in accordance with the principles of good
estate management,

 
but excluding:

 
a)                                              any cost which the Landlord recovers under any other clause, or from any insurance taken out by the Landlord, where the Tenant is

obliged to refund the Landlord the whole or any part of the premium;
 

(aa)                                   costs incurred in relation to the marketing or letting of empty premises within the Building or the renewal of a letting or rent collection
or rent review for any letting in the Building;

 
(bb)                                   costs of administering applications for consent to assign, sublet or alter by tenants or occupiers of the Building but not the Tenant;

 
(cc)                                     costs for which the Tenant or any other tenant or occupier is wholly responsible under the terms of their lease (or other arrangements by

which they use or occupy premises within the Building);
 

(dd)                                   costs incurred by the Landlord in the enforcement of any covenant or obligation for which the Tenant or any other tenant or occupier is
individually responsible under the terms of their lease (or other arrangements by which they use or occupy premises within the
Building);

 
(ee)                                     costs recovered under the Landlord’s insurance of the Building provided that any excess payable in respect of any claim shall be payable

in accordance with clause 44.3.7;
 



(ff)                                       any costs incurred by the Landlord in reinstating damage or destruction as a result of an Excluded Risk (but without prejudice to the
Landlord’s rights against the Tenant in the event that such damage or destruction is a result of an act or omission of the Tenant);

 
“Services” means:

 
(a)                                          cleaning, maintaining, decorating, treating and repairing the Retained Parts;

 
(b)                                          lighting the Retained Parts;

 
(c)                                           cleaning the outside of the windows of the Building;

 
(d)                                          heating and providing air-conditioning for the internal areas of the Retained Parts between such hours and at such times of the year as

the Landlord in its discretion, considers appropriate;
 

 
(e)                                           furnishing and carpeting the internal areas of the Retained Parts;

 
(f)                                            providing hot and cold water, towels and other supplies in the lavatories on the Retained Parts; and

 
(g)                                           providing and replacing refuse containers for occupiers of the Building and arranging for the collection of refuse.

 
45.2                                 Landlord’s obligations
 

45.2.1                       The Landlord shall provide the Services and incur the Landlord’s Expenses in accordance with the principles of good estate management
and to a standard commensurate with a high class City of London office building and the Landlord shall have due regard to the RICS
Service Charges in Commercial Property Code applicable from time to time (or an equivalent replacement code).

 
45.2.2                       The Landlord will have no liability for any failure or interruption of any Service:

 
(a)                                          during the proper inspection, maintenance, repair or replacement of any relevant Service Media or equipment;

 
(b)                                          resulting from a shortage of fuel, water, materials or labour;

 
(c)                                           resulting from a breakdown of any equipment used in connection with the provision of the Services,

 
or for any other reason beyond the reasonable control of the Landlord.

 
45.2.3                       In the circumstances mentioned in clauses 45.2.2(a), 45.2.2(b) and 45.2.2(c) the Landlord shall use reasonable endeavours to cause as

little interruption as reasonably practicable and restore the relevant Service as soon as is reasonably practicable and consult with the
Tenant on any steps likely to impact on the Tenant’s use and occupation of the Premises.

 
45.2.4                       The Landlord shall produce the Certificate to the Tenant as soon as practicable after the end of the Service Charge Year.

 
45.2.5                       The Landlord shall, but at the cost of the Tenant, allow the Tenant to inspect any invoices and receipts for the Services as long as the

Tenant has given the Landlord reasonable written notice.
 
45.3                                 Obligations in respect of defects
 

45.3.1                       The following definitions apply in this clause 45.3:
 

“Defect” means a defect in the works of the original construction of the Building attributable to faulty design or faulty workmanship and/or faulty
materials (excluding any snagging matters identified at or about the date of practical completion);

 
“Defects Policy” means the insurance policy in respect of Defects with policy number 25045204FSD;

 
45.3.2                       This clause 45.3 applies if and to the extent that in the period of 12 years from and including 22 April 2016 any Defect in the original

construction of the Building would result in the Tenant meeting costs incurred by the Landlord through the payment of Service Charge.
 

45.3.3                       Neither the Landlord nor the Tenant shall do or permit anything to be done that would invalidate the Defects Policy
 

 
45.3.4                       If this clause 45.3 applies, the Landlord covenants with the Tenant to either:

 
(a)                                          (if a Defects Policy is placed, is still extant and extends to the relevant Defect) make and thereafter promptly progress a claim

under the Defects Policy in respect of a Defect; or
 

(b)                                          (unless clause 11.3.4(a) applies or to the extent that any claim under the Defects Policy is unsuccessful) use reasonable
endeavours to enforce the terms of any relevant third party against whom the Landlord has the benefit of a collateral warranty
or other contractual or tortious remedy in respect of a Defect,

 
and, subject to clauses 45.3.4 and 45.3.5, the Landlord shall in respect of any sums recovered pursuant to this clause, account to the
Service Charge and/or use the sums recovered in rectifying the relevant Defect (as applicable) but:



 
(c)                                           the Landlord shall not be obliged to seek to recover sums from third parties where or to the extent that the Defect in question

is due to any act or omission of the Tenant;
 

(d)                                          the Landlord shall not be obliged to institute proceedings or to appeal or take any further proceedings against any third party
unless it is advised by leading counsel experienced in the field of building litigation and construction disputes that there is at
least an even prospect of success and recovery in such proceedings and the Landlord shall seek such advice where it is
reasonable and proper to do so; and

 
(e)                                           the Landlord shall be entitled to settle or compromise any claim if, in its reasonable opinion, it is appropriate to do so in the

circumstances.
 

45.3.5                       Until the Landlord recovers (in whole or part) the cost of making good any Defect either under the Defects Policy or from any third
party (as applicable) then the Landlord shall be entitled to recover the amount so expended as Service Charge (and such costs shall be
Landlord’s Expenses).

 
45.3.6                       The Landlord shall be entitled to:

 
(a)                                          recover all costs reasonably and properly incurred in discharging its obligations in this clause (including any excess under the

Defects Policy) under the Service Charge (and such costs shall be Landlord’s Expenses); and/or
 

(b)                                          retain from any amounts recovered all expenditure reasonably and properly incurred in discharging its obligations in this
clause.

 
45.4                                 Tenant’s obligations
 

45.4.1                       The Tenant shall pay the Service Charge Estimate, and any VAT on it and the Service Charge Balance, and any VAT on it as provided in
clause 41.

 
45.4.2                       If the date of this deed does not coincide with the beginning of a Service Charge Year, the Service Charge due from the Tenant for the

part of that Service Charge Year which is within the Term will be reduced by the proportion which the part of that Service Charge Year
which is before the beginning of the Term bears to one year, and the Service Charge Estimate for that part of that Service Charge Year
will be adjusted accordingly.

 

 
45.4.3                       If the end of the Term does not coincide with the end of a Service Charge Year, the Service Charge due from the Tenant for the part of

that Service Charge Year which is within the Term will be reduced by the proportion which the part of that Service Charge Year which is
after the end of the Term bears to one year.

 
45.4.4                       The end of the Term shall not prejudice the Landlord’s entitlement to demand nor the Tenant’s liability to pay the Service Charge

Balance for the Service Charge Year then current, apportioned in accordance with clause 45.4.3.
 
45.5                                 Estimating and revising the Service Charge
 

45.5.1                       The Landlord shall give the Tenant a statement of the Service Charge Estimate for each Service Charge Year. Until the statement has
been given, the Service Charge Estimate shall be payable at the rate of the Service Charge Estimate for the previous Service Charge
Year. Once the statement has been given, the remaining instalments of the Service Charge Estimate and any VAT on them will be
adjusted so as to provide for payment of the whole Service Charge Estimate for that Service Charge Year to be paid during that year.

 
45.5.2                       If, during a Service Charge Year, the Landlord reasonably expects the cost of the Services to increase materially above its previous

estimate of the cost of the Services for that Service Charge Year, the Landlord may revise its estimate of those costs and the Service
Charge Estimate will be based on that revised estimate and the remaining instalments of the Service Charge Estimate adjusted so that the
revised Service Charge Estimate will have been paid by the end of that Service Charge Year. The Landlord may revise the Service
Charge Estimate more than once in a Service Charge Year.

 
45.6                                 General provisions
 

45.6.1                       In the absence of manifest error, the Certificate will be conclusive as to the amount of the Service Charge.
 

45.6.2                       The Landlord shall notify the Tenant in writing of any change in the date of the beginning of the Service Charge Year.
 

45.6.3                       If the Service Charge for any Service Charge Year is less than the Service Charge Estimate (as and if revised), the balance will be
credited against the instalments of the Service Charge Estimate due from the Tenant in the following Service Charge Year, or, at the end
of the Term, set-off against any sums due from the Tenant to the Landlord with any balance being repaid to the Tenant.

 
45.6.4                       The Landlord’s Expenses for the Service Charge Year in which the beginning of the Term falls may include costs incurred or provided

by or on behalf of the Landlord before the beginning of the Term so far as they relate to Services which are to be provided during the
Term. The Landlord’s Expenses in any Service Charge Year may include provision for Landlord’s Expenses that will be payable by the
Landlord after the end of the Term so far as such provision is reasonable and the relevant Services are provided during the Term.

 

 
46.                                        STATE AND CONDITION OF THE PREMISES



 
46.1                                 Repair
 

46.1.1                       The Tenant shall repair the Premises and keep them in good and substantial repair and condition and shall keep all plant and machinery
within or forming part of the Premises in good condition and working order.

 
46.1.2                       The Tenant shall replace any fixtures, fittings, plant or machinery (other than tenant’s fixtures and fittings) within or forming part of the

Premises which are in need of replacement with new articles of similar kind and quality.
 

46.1.3                       The Tenant shall regularly clean the inside of the windows at the Premises.
 

46.1.4                       The Tenant shall not be liable under clause 46.1 to the extent that the Landlord is obliged to carry out the relevant repair works under
clause 44.2 or to the extent that the Landlord is prevented from carrying them out by reason of the matters referred to in clause 44.2.2 or
in respect of damage or destruction as a result of an Excluded Risk.

 
46.2                                 Redecoration
 

The Tenant shall redecorate the inside of the Premises every five years and also in the last six months of the Term. All redecoration is to be carried
out in colours and materials approved by the Landlord (except for internal redecoration carried out before the last six months of the Term) such
approval not to be unreasonably withheld or delayed and to the reasonable satisfaction of the Landlord.

 
46.3                                 Alterations
 

46.3.1                       The Tenant shall not make any alterations or additions to the Premises or pursuant to the relevant rights granted to it in clause 38.1
except as permitted by clause 46.3.

 
46.3.2                       Subject to clauses 46.3.3 and 46.3.4, the Tenant may make alterations which are both internal and non-structural and which will not

adversely affect any of the Service Media and/or the performance or life-cycle of any mechanical or electrical services or any other plant
and/or equipment in the Building and/or the sound or fire integrity of the Building or the Premises without the consent of the Landlord.

 
46.3.3                       The Tenant shall not carry out any alterations which would adversely affect any of the Service Media and/or the performance or life-

cycle of any mechanical or electrical services or any other plant and/or equipment in the Building and/or the sound or fire integrity of the
Building or the Premises without the consent of the Landlord, such consent not to be unreasonably withheld or delayed.

 
46.3.4                       The Tenant shall not carry out any alterations or additions to the Premises which in the Landlord’s reasonable opinion materially

adversely affect the energy efficiency or the Asset Rating or (where applicable) the Operational Rating or the BREEAM Rating of the
Premises or the Building without the prior written consent of the Landlord provided always that before giving consent under this clause
46.3.4 the Landlord may require the submission by the Tenant to the Landlord of sufficient information to enable the Landlord to assess
the impact of the proposed alterations or additions to the Premises on the energy efficiency or the Asset Rating or (where applicable) the
Operational Rating or the BREEAM Rating of the Premises or the Building.

 

 
46.3.5                       In respect of any alterations that the Tenant may carry out under this Lease, the Tenant shall:

 
(a)                                          comply in all respects with the tenant handbook current as at the date hereof subject to such reasonable amendment as has

been made on the date when such alterations or additions to the Premises are carried out;
 

(b)                                          carry out the works in a good and workmanlike manner with good quality materials; and
 

(c)                                           provide the Landlord with as-built drawings and any information reasonably required by the Landlord in relation to such
works within 30 Business Days of request from the Landlord.

 
46.3.6                       Unless and to the extent otherwise required by the Landlord, the Tenant shall, at the end of the Term, remove any and all alterations and

additions made to the Premises whether made during the Term or before the Term pursuant to an agreement for lease made between the
Landlord, the Tenant and the Guarantor and dated [•] 2017 or pursuant to a tenancy at will letter between the Landlord, the Tenant and
the Guarantor and dated [•] 2017 and shall reinstate the Premises and make good any damage caused by that removal to the reasonable
satisfaction of the Landlord.

 
46.4                                 Codes of practice
 

The Tenant shall ensure that all works carried out at the Premises by or on behalf of the Tenant are carried out in accordance with all relevant codes
of practice applicable to those works and issued by a statutory or professional body.

 
46.5                                 Signs and re-letting notices
 

46.5.1                       The Tenant shall:
 

(a)                                          other than in accordance with the rights granted to the Tenant pursuant to the provision of clause 38, not place, affix or display
any sign, advertisement, notice, poster or other notification whatsoever on the outside of the Premises;

 
(b)                                          not place in the interior of the Premises so as to be visible from the outside any sign, advertisement, notice, poster or other

notification;
 



(c)                                           other than in accordance with the rights granted to the Tenant pursuant to the provision of clause 38, not install any sign in the
lift lobby of the Building immediately outside of the Premises without the consent of the Landlord (not to be unreasonably
withheld or delayed);

 
(d)                                          keep any sign erected by the Tenant under this clause 46.5.1 or clause 38.1.9 in good repair and decoration;

 
(e)                                           at the end of the Term to remove any such sign, advertisement, notice, poster or other notification and make good any damage

caused to the Landlord’s satisfaction; and
 

(f)                                            not stand, hang or display any goods, materials or things outside the Premises for display or sale or for any other purpose.
 

46.5.2                       The Tenant shall permit the Landlord to place a sign on the Premises at any time advertising the sale of the Landlord’s interest (or any
superior interest) in the Premises

 

 
and during the last six months of the Term for the re-letting of the Premises but provided that the Landlord shall not unreasonably
obstruct any window at the Premises.

 
46.6                                 Yield up
 

At the end of the Term the Tenant shall yield up the Premises with vacant possession decorated and repaired in accordance with and in the
condition required by this Lease.

 
47.                                        USE OF THE PREMISES
 
47.1                                 The Permitted Use
 

The Tenant shall not use the Premises except for the Permitted Use.
 
47.2                                 Obstructions
 

The Tenant shall not display any goods for sale outside the Premises, leave anything outside the Premises, or obstruct the Retained Parts or any
other pavement, footpath or roadway adjoining or serving the Premises other than whilst temporarily unloading goods for delivery to the Premises
in accordance with the tenant’s handbook current as at the date hereof subject to such reasonable amendment as has been made at the time.

 
47.3                                 Restrictions on use
 

47.3.1                       The Tenant shall ensure that noise and/or odours and/or noxious fumes and/or grease arising from the use and occupation of the Premises
are contained within the Premises and the Tenant shall ensure that appropriate acoustic insulation and other prevention measures are
installed to the reasonable satisfaction of the Landlord;

 
47.3.2                       The Tenant shall not:

 
(a)                                          do anything on the Premises which is illegal or immoral or which would cause a nuisance or any damage or disturbance to the

Landlord or any of the other occupiers of the Building or any owner or occupier of any other property adjoining or near the
Premises;

 
(b)                                          carry out any acts at the Premises which are noisy, noxious, dangerous or offensive or store dangerous or inflammable

materials at the Premises provided that the use of products normally used for office purposes in normal quantities shall not be
prohibited by this obligation;

 
(c)                                           allow waste to accumulate at the Premises nor allow any material which is deleterious, polluting or dangerous (to persons or

property) to enter any Service Media or any adjoining property; nor
 

(d)                                          overload or obstruct any Service Media which serve the Premises.
 
47.4                                 Use of machinery
 

The Tenant shall not use any machinery on the Premises in a manner which causes or may cause:
 

47.4.1                       any damage to the fabric of the Building or any strain on the structure of the Building beyond that which it is designed to bear; or
 

47.4.2                       any undue noise, vibration or other inconvenience to the Landlord or any superior landlord or other occupiers of the Building or of any
adjoining property.

 

 
47.5                                 Fire and security precautions
 

The Tenant shall comply with the requirements and recommendations of the fire authority and with any reasonable requirements of the Landlord
relating to fire prevention and the provision of fire-fighting equipment at the Premises and the reasonable requirements of the Landlord in relation
to the security of the Building and of the Premises while they are vacant.

 



47.6                                 Exclusion of warranty
 

The Landlord does not warrant or represent that the Premises may be used for the Permitted Use or for any other purpose.
 
48.                                        DEALINGS
 
48.1                                 General restrictions
 

The Tenant shall not part with or share nor agree to part with or share possession of the whole or part of the Premises or this Lease, nor allow any
other person to occupy the whole or any part of the Premises, except as permitted by the remainder of this clause 48.

 
48.2                                 Assignments
 

48.2.1                       The Tenant shall not assign or agree to assign any part (as opposed to the whole) of this Lease. The Tenant shall not assign the whole of
this Lease without the consent of the Landlord, such consent not to be unreasonably withheld or delayed.

 
48.2.2                       The Landlord and the Tenant agree that, for the purposes of section 19(1A) of the Landlord and Tenant Act 1927 the Landlord may

refuse its consent to an assignment in any of the following circumstances:
 

(a)                                          if, in the reasonable opinion of the Landlord, the financial standing of the assignee is not sufficient to pay the Rent and other
sums due under this Lease and to comply with the tenant covenants of this Lease. For these purposes the “financial standing
of the assignee” means the financial standing of the assignee:

 
(i)               taking into account the financial standing of any guarantor who will enter into a guarantee of the assignee’s

obligations pursuant to clause 48.2.3(c) and (but subject to clause 48.2.2(a)(ii)) the provision of any other security
for the performance of the assignee’s obligations and the terms upon which such security is to be held; but

 
(ii)              ignoring any authorised guarantee and sub-guarantee which may be entered into pursuant to clauses 48.2.3(a) and

48.2.3(b) (and any sub-guarantee of such authorised guarantee agreement which may have already been entered
into);

 
(b)                                          if the Tenant has not paid all the Rent due and other sums due and demanded under this Lease;

 
(c)                                           if the assignee is in the same Group as the assignor; or

 
(d)                                          if the assignee (being a company) is not incorporated within the United Kingdom, unless the person who is to be its guarantor

pursuant to clause 48.2.3(c) (being a company) is incorporated within the United Kingdom or the assignee (being a company)
is incorporated within a

 

 
jurisdiction in which any judgement obtained in the United Kingdom is enforceable..

 
48.2.3                       The Landlord and the Tenant agree that, for the purposes of section 19(1A) of the Landlord and Tenant Act 1927 the Landlord may give

its consent to an assignment subject to any of the following conditions:
 

(a)                                          that, if reasonably required by the Landlord, the Tenant enter into an authorised guarantee agreement no later than the date of
the instrument of the assignment, and that agreement is:

 
(i)               to take effect immediately following completion of the instrument of the assignment;

 
(ii)              to be by deed;

 
(iii)             to provide for a guarantee of the performance of all the tenant covenants of this Lease by the assignee from the date

of the instrument of the assignment until the assignee is released by virtue of the Landlord and Tenant (Covenants)
Act 1995;

 
(iv)             to provide for all the matters permitted by section 16(5) of that Act and is otherwise in accordance with section 16

of that Act; and
 

(v)              to include such further provisions as the Landlord reasonably requires;
 

(b)                                          that, if reasonably required by the Landlord, any person who has guaranteed the obligations of the Tenant under this Lease
(otherwise than by way of an authorised guarantee agreement) and whose guarantee is subsisting immediately before
completion of the instrument of the assignment enter into a sub-guarantee of the obligations of the Tenant contained in an
authorised guarantee agreement entered into pursuant to clause 48.2.3(a), and that sub-guarantee is:

 
(i)               to take effect immediately following completion of the instrument of the assignment;

 
(ii)              to be by deed;

 
(iii)             to provide for the sub-guarantor to enter into a new lease (whether as guarantor or as tenant) if the liability of the

assignee is disclaimed;
 

(iv)             to include such further provisions as the Landlord reasonably requires; and



 
(v)              to be entered into notwithstanding that that person may have already entered into such a sub-guarantee (or may

have purported to have done so);
 

(c)                                           that, if reasonably required by the Landlord, the assignee procures a guarantor or guarantors (not being the Tenant pursuant to
the condition referred to in clause 48.2.3(a)) acceptable to the Landlord (acting reasonably), to enter into a full guarantee and
indemnity of the assignee’s obligations under this Lease, and that guarantee and indemnity is:

 

 
(i)               to take effect immediately following completion of the instrument of the assignment;

 
(ii)              to be by deed;
 
(iii)             to provide for the guarantor to take a new lease (as tenant) if this Lease is forfeited or if the liability of the assignee

is disclaimed;
 

(iv)             to include such further provisions the Landlord reasonably requires; and
 

(v)              to be in addition to any authorised guarantee agreement entered into pursuant to clause 48.2.3(a) and sub-guarantee
entered into pursuant to clause 48.2.3(b) or which may have already been entered into); and

 
(d)                                          that if at any time before the assignment any of the circumstance set out in clause 48.2.2 exist, the Landlord may revoke its

consent to the assignment by notice to the Tenant.
 

48.2.4                       Clauses 48.2.2 and 48.2.3 do not limit the right of the Landlord to refuse consent to an assignment on any other reasonable ground or to
impose any other reasonable condition to its consent.

 
48.3                                 Underlettings
 

48.3.1                       The Tenant shall not underlet or agree to underlet any part of the Premises (as opposed to the whole).
 

48.3.2                       The Tenant shall not underlet the whole of the Premises, except in accordance with the remainder of clause 48.3 and with clauses 48.4
and 48.5 and then only with the consent of the Landlord, such consent not to be unreasonably withheld or delayed.

 
48.3.3                       The Tenant shall not underlet the Premises without first obtaining from the undertenant a covenant by the undertenant with the Landlord

to comply with the terms of this Lease on the part of the tenant, other than as to the payment of any Rent or other sums reserved as rent
by this Lease, and to comply with the obligations on the undertenant in the underlease (and any document which is supplemental or
collateral to the underlease) throughout the term of the underlease or until the undertenant is released by virtue of the Landlord and
Tenant (Covenants) Act 1995, if sooner.

 
48.3.4                       Any underlease shall be granted at the then full open market rental value of the Premises (but this will not prevent an underlease

providing for a rent free period of a length as is then usual in the open market in respect of such a letting), and without a fine or premium
and with the underlease rent payable not more than one quarter in advance.

 
48.3.5                       The Tenant shall not grant an underlease unless:

 
(a)                                          before the earlier of the undertenant entering into the underlease and the undertenant becoming contractually bound to do so,

the Tenant has served a notice on the undertenant and the undertenant (or a person duly authorised by the undertenant) has
made a statutory declaration, such notice and statutory declaration to relate to the tenancy to be created by the underlease and
to comply with section 38A of the Landlord and Tenant Act 1954 and

 

 
the relevant schedules of the Regulatory Reform (Business Tenancies) (England and Wales) Order 2003; and

 
(b)                                          the Tenant has supplied the Landlord with a certified copy of the notice and statutory declaration referred to in clause

48.3.5(a).
 

48.3.6                       The Tenant shall not grant any underlease for a term which will expire by effluxion of time later than three clear days before the date the
contractual term granted by this deed will expire by effluxion of time.

 
48.3.7                       The Tenant shall not enter into any collateral deed nor give any side letter varying or relieving the undertenant from any terms required

by clause 48.3 or clause 48.4 to be contained in the underlease.
 
48.4                                 Terms to be contained in any underlease
 

Any underlease shall contain the following terms:
 

48.4.1                       if the term of the underlease is for more than five years, a provision for the review of the rent in the same terms as the review of the Rent
in this Lease and not less frequently than on five yearly intervals (but, for the avoidance of doubt, not necessarily on the same dates as
the review of the Rent in this Lease);

 



48.4.2                       an obligation on the undertenant not to deal with or dispose of its interest in the underlease (including by way of declaration of trust) or
part with or share possession of the whole or part of that interest or permit any other person to occupy the Premises except by way of an
assignment or charge of the whole of its interest in the Premises, which may only be made with the Landlord’s consent, such consent not
to be unreasonably withheld or delayed, or as permitted by clause 48.8 (so that the sharing of occupation by the undertenant with a group
company of the undertenant shall not require the Landlord’s consent provided that such sharing is on the same basis as set out in clause
48.8);

 
48.4.3                       agreements between the Tenant and the undertenant in the same terms as clauses 48.2.2 and 48.2.3 and a further agreement between the

Tenant and the undertenant expressed to be for the purposes of section 19(1A) of the Landlord and Tenant Act 1927 that the Tenant may
give its consent to an assignment of the underlease subject to a condition that the assignee of the underlease enters into a covenant with
the Landlord with effect from the date of the instrument of the assignment of the underlease in the terms of the covenant required by
clause 48.3.3;

 
48.4.4                       a statement in the terms of clause 48.2.4;

 
48.4.5                       if this Lease requires the consent or approval of the Landlord for any matter and that matter is permitted by the underlease, a provision

requiring the consent or approval of the Landlord for that matter;
 

48.4.6                       if this Lease requires the consent or approval of the Landlord, such consent not to be unreasonably withheld or delayed for any matter
and that matter is permitted by the underlease, a provision requiring the consent or approval of the Landlord for that matter, such consent
not to be unreasonably withheld or delayed; and

 
48.4.7                       a statement by the Tenant and the undertenant referring to the notice and statutory declaration mentioned in clause 48.3.5, and where the

statutory declaration was made by a person other than the undertenant, a statement by the undertenant confirming that
 

 
such person was duly authorised by the undertenant to make the statutory declaration and an agreement between the Tenant and the
undertenant that the provisions of sections 24 to 28 of the Landlord and Tenant Act 1954 shall be excluded in relation to the tenancy
created by the underlease,

 
and shall otherwise be on terms consistent with this Lease.

 
48.5                                 Further provisions relating to underleases
 

48.5.1                       The Tenant shall procure that the rent in any underlease is reviewed in accordance with the underlease and shall not agree the level of
any reviewed rent with an undertenant without the consent of the Landlord, such consent not to be unreasonably withheld or delayed.

 
48.5.2                       The Tenant shall enforce the obligations of the undertenant in any underlease and exercise its rights under the agreements made between

it and the undertenant for the purposes of section 19(1A) of the Landlord and Tenant Act 1927.
 

48.5.3                       The Tenant shall not vary the terms of any underlease without the consent of the Landlord.
 
48.6                                 Charging
 

The Tenant shall not charge or agree to charge any part of the Premises (as opposed to the whole) and shall not charge or agree to charge the whole
of the Premises without the consent of the Landlord, such consent not to be unreasonably withheld or delayed but no consent shall be required in
relation to any charge over the whole of the Premises in favour of a bona fide third party bank or other financial institution created by a debenture
over the whole or substantially the whole of the Tenant’s assets.

 
48.7                                 Declarations of trust
 

The Tenant shall not make any declaration of trust of the whole or any part of its interest in the Premises or this Lease.
 
48.8                                 Group sharing of occupation
 

Nothing in clause 48 will prevent the Tenant or any permitted undertenant from sharing occupation of the Premises with another member of the
same Group if and so long as that other member remains a member of that Group and no relationship of landlord and tenant subsists between the
Tenant or permitted undertenant and that other member. The Tenant shall keep the Landlord informed of the identity of all occupiers and of the
basis of their occupation of the Premises.

 
48.9                                 Notification of dealings
 

Within 10 Business Days of any dealing with, or devolution of, the Premises or this Lease or of any interest created out of them or it, the Tenant
shall give the Landlord written notice of that dealing or devolution together with a certified copy of any document effecting or evidencing the
dealing or devolution (and a certified copy for any superior landlord) and shall pay the Landlord a reasonable registration fee of not less than
seventy five pounds (£75) and the registration fee of any superior landlord.

 

 
48.10                          Registration at the Land Registry
 

48.10.1                If this Lease and/or the rights granted or reserved by this Lease are or should be registered at the Land Registry under the Land
Registration Act 2002 then the Tenant shall:



 
(a)                                          apply to register this Lease and any assignment or other registrable disposition of this Lease at the Land Registry within 10

Business Days of the date of the grant of this Lease or the date of the instrument of assignment or other disposition requiring
registration (as the case may be) and procure completion of that registration; and

 
(b)                                          within five Business Days of the registration of the grant, assignment, other registrable disposition of this Lease or notice

against the affected titles (as the case may be) deliver to the Landlord official copies of the registered titles.
 

48.10.2                The Landlord shall not be liable to the Tenant for the Tenant’s failure to register and/or to protect this Lease or any rights granted by it.
 
49.                                        LEGAL REQUIREMENTS AND REGULATIONS
 
49.1                                 Legislation and planning
 

The Tenant shall:
 

49.1.1                       comply with all legislation affecting the Premises, their use and occupation and the health and safety of persons working at or visiting
the Premises, whether the legislation requires the owner, landlord, tenant or occupier to comply;

 
49.1.2                       give the Landlord written notice of any defect in the Premises which may make the Landlord liable to do, or not to do, any act to comply

with the duty of care imposed by the Defective Premises Act 1972, and shall display any notices at the Premises needed to enable the
Landlord to comply with the Defective Premises Act 1972;

 
49.1.3                       not apply for planning permission without the consent of the Landlord, such consent not to be unreasonably withheld or delayed where

the consent for the subject matter of the application is not to be unreasonably withheld or delayed under this Lease;
 

49.1.4                       pay any charge imposed under legislation relating to town and country planning in respect of the use of the Premises, or any works
carried out at the Premises by or on behalf of the Tenant or any undertenant or occupier;

 
49.1.5                       in relation to community infrastructure levy (or any similar or replacement charge or levy):

 
(a)                                          pay any community infrastructure levy (or any similar or replacement charge or levy);

 
(b)                                          serve a notice assuming liability (and provide a copy of such notice to the Landlord) and not withdraw it (or carry out such

equivalent or similar steps as may be required or permitted in relation to any similar or replacement charge or levy); and
 

(c)                                           indemnify the Landlord against all liabilities arising out of community infrastructure levy (or any similar or replacement
charge or levy),

 

 
in each case in respect or by reason of any works carried out at the Premises by or on behalf of the Tenant or any undertenant or
occupier; and

 
49.1.6                       at the end of the Term pay the Landlord a fair proportion of any compensation which the Tenant has received or which is receivable by

the Tenant because of any restriction placed on the use of the Premises under any legislation.
 
49.2                                 Notices relating to the Premises
 

49.2.1                       The Tenant shall give the Landlord a copy of any notice received by the Tenant, relating to the Premises or the Building or any occupier
of them, or to the Landlord’s interest in them, as soon as reasonably practicable after having received it and take any reasonable and
proper steps relating to the Tenant’s use and occupation of the Premises which the Landlord may reasonably require in connection with
such notice pursuant to clause 49.1.

 
49.2.2                       The Tenant shall not give any notice or counter-notice under the Party Wall etc. Act 1996 without the consent of the Landlord.

 
49.3                                 The Construction (Design and Management) Regulations 2015
 

49.3.1                       In this clause 49.3 “Regulations” means the Construction (Design and Management) Regulations 2015 and “File” means the Health and
Safety file required by the Regulations for any project (within the meaning of the Regulations) carried out by or on behalf of the Tenant
or any undertenant or other occupier of the Premises.

 
49.3.2                       In respect of any works carried out by or on behalf of the Tenant or any undertenant or other occupier of the Premises (including any

works of reinstatement which may be carried out after the end of the Term) to which the Regulations apply:
 

(a)                                          the Tenant shall comply in all respects with the Regulations and procure that any person (other than the Landlord) who
otherwise has any duty under the Regulations, complies with the Regulations;

 
(b)                                          the Tenant shall pay the Landlord on demand its reasonable costs and expenses (and any VAT in relation to them) for

providing any information or documents which the Landlord may supply to any person in connection with such works; and
 

(c)                                           if and to the extent that the Landlord is a client for the purposes of the Regulations, the Tenant shall agree with the Landlord
in writing (or the Tenant shall procure that the undertenant or other occupier of the Premises (as the case may be) agrees with
the Landlord in writing), for the purpose of the Regulations, to be treated as the only client in relation to such works, and the



Tenant shall not begin (or shall procure that the undertenant or other occupier (as the case may be) does not begin) to carry out
such works until that agreement has been made.

 
49.3.3                       The Tenant shall:

 
(a)                                          compile, maintain and make the File available to the Landlord for inspection at all times;

 
(b)                                          on request provide copies of the whole or any part of the File to the Landlord; and

 

 
(c)                                           hand the File to the Landlord at the end of the Term.

 
49.3.4                       The Tenant shall obtain all copyright licences which are needed for the Tenant to comply lawfully with clause 49.3.

 
49.3.5                       The Tenant shall use all reasonable endeavours to ensure that the copyright licences obtained by the Tenant shall:

 
(a)                                          be granted with full title guarantee;

 
(b)                                          allow the Landlord and any superior landlord and anyone deriving title through or under them to take further copies of the

File or any part of it;
 

(c)                                           be obtained without cost to any such person;
 

(d)                                          allow any such person to grant sub-licences on similar terms; and
 

(e)                                           be irrevocable.
 
49.4                                 Regulations
 

The Tenant shall comply with any regulations concerning the Retained Parts reasonably made by the Landlord from time to time.
 
50.                                        LANDLORD’S COVENANT FOR QUIET ENJOYMENT
 

The Landlord agrees with the Tenant that for so long as the Tenant complies with the terms of this Lease the Tenant may hold and use the Premises
during the Term without any interruption (except as authorised by this Lease) by the Landlord or by any person lawfully claiming through, under or
in trust for the Landlord.

 
51.                                        LIMIT ON LANDLORD’S LIABILITY
 

To the extent that the obligations on the Landlord contained or implied in this Lease relate to any time after a person has parted with the whole of
its interest in the reversion immediately expectant on the end of the Term, they shall not be binding on or enforceable against that person after that
person has parted with the whole of that interest (but without prejudice to any rights that have accrued to the Tenant in respect of the period prior to
such parting with the reversion).

 
52.                                        FORFEITURE
 
52.1                                 Landlord’s right of re-entry
 

If any event set out in clause 52.2 occurs, the Landlord may forfeit this Lease and re-enter the Premises (or any part of them in the name of the
whole). The Term will then end, but this will be without prejudice to any claim which the Landlord may have against the Tenant or a Guarantor for
any failure to comply with the terms of this Lease.

 
52.2                                 Events giving rise to the Landlord’s right of re-entry
 

52.2.1                       The Rent or any other sum payable under this Lease has not been paid five Business Days after it became due, (in the case of the Rent,
whether formally demanded or not).

 
52.2.2                       The Tenant or any Guarantor has failed to comply with any of the terms of this Lease.

 

 
52.2.3                       The Tenant or any Guarantor who is an individual (or if more than one individual then any one of them):

 
(a)                                          is unable to pay, or has no reasonable prospect of being able to pay, its debts within the meaning of section 268 of the

Insolvency Act 1986;
 

(b)                                          is the subject of an application for an interim order under the Insolvency Act 1986, or it enters into, or commences
negotiations in respect of, or calls or convenes any meeting for the approval of any composition, compromise, moratorium,
scheme or other similar arrangement with its creditors or any of them, whether under the Insolvency Act 1986 or otherwise;

 
(c)                                           requests or suffers the appointment of a Law of Property Act 1925, court appointed or other receiver or receiver and manager

or similar officer over or in relation to the whole or any part of its undertaking, property, revenue or assets, or any person



holding security over the whole or any part of its undertaking, property, revenue or assets takes possession of all or any part of
them, or it requests that such a person does so;

 
(d)                                          has an interim receiver of its property  appointed, or a bankruptcy order s made against it; or

 
(e)                                           is, or becomes, subject to, or takes or has taken against it or in relation to it or the whole or any part of its undertaking,

property, revenue or assets, any finding, step, process or proceeding in any jurisdiction other than England and Wales which is
equivalent, analogous, corresponding or similar to any of the findings, steps, processes or proceedings mentioned in clauses
52.2.3(a) to 52.2.3(d) and whether or not any such finding, step, process or proceeding has been taken in England and Wales.

 
52.2.4                       The Tenant or any Guarantor which is a company (or if more than one company then any one of them):

 
(a)                                          is unable to pay, or has no reasonable prospect of being able to pay, its debts within the meaning of section 123 or sections

222 to 224 of the Insolvency Act 1986 (but disregarding references in those sections to proving it to the court’s satisfaction);
 

(b)                                          resolves or its directors resolve to enter into, or it enters into, or it or its directors commence negotiations or make any
application to court in respect of, or call or convene any meeting for the approval of any composition, compromise,
moratorium (including a moratorium statutorily obtained, whether as a precursor to a voluntary arrangement under the
Insolvency Act 1986 or otherwise, or a moratorium informally obtained), the appointment of a nominee, scheme or other
similar arrangement with its creditors or any of them, whether under the Insolvency Act 1986, the Companies Act 2006 or
otherwise;

 
(c)                                           resolves, or its directors, or the holders of a qualifying floating charge (as defined in Schedule B1 of the Insolvency Act 1986)

resolve to appoint an administrator of it, , or an administration order is made in respect of it, or a notice of appointment or a
notice of intention to appoint an administrator is

 

 
issued, or any step under the Insolvency Act 1986 is taken to appoint an administrator of it out of court, or it enters
administration;

 
(d)                                          requests or suffers the appointment of a receiver under the Law of Property Act 1925, court appointed, administrative receiver

or other receiver or receiver and manager, or similar officer over or in relation to the whole or any part of its undertaking,
property, revenue or assets, or any person holding security over all or any part of its undertaking, property, revenue or assets
takes possession of all or any part of them or requests that such a person does so;

 
(e)                                           resolves or its directors resolve to wind it up, whether as a voluntary liquidation or a compulsory liquidation, or its directors

or any third party take any step under the Insolvency Act 1986 to wind it up voluntarily or to petition the court for a winding-
up order, or a winding-up petition is presented against it, or a provisional liquidator is appointed to it, or it goes into
liquidation within the meaning of section 247 of the Insolvency Act 1986 (other than in the case of a solvent liquidation for
the purposes of restructuring or amalgamation);

 
(f)                                            is dissolved, or is removed from the Register of Companies, or ceases to exist (whether or not being capable of reinstatement

or reconstitution) or threatens to cease to exist, or its directors apply for it to be struck off the Register of Companies;
 

(g)                                           is, or becomes, subject to, or takes or has taken against it or in relation to it or the whole or any part of its undertaking,
property, revenue or assets, any finding, step, process or proceeding in any jurisdiction other than England and Wales which is
equivalent, analogous, corresponding or similar to any of the findings, steps, processes or proceedings mentioned in clauses
52.2.4(a) to 52.2.4(f), and whether or not any such finding, step, process or proceeding has been taken in England and Wales.

 
52.2.5                       The Tenant or any Guarantor ceases or threatens to cease to carry on any business whatsoever

 
52.3                                 Interpretation
 

52.3.1                       In clause 52 “company” includes:
 

(a)                                          a company as defined in section 1 of the Companies Act 2006;
 

(b)                                          a body corporate or corporation within the meaning of section 1173 of the Companies Act 2006;
 

(c)                                           an unregistered company or association;
 

(d)                                          any “company or legal person” in relation to which insolvency proceedings may be opened pursuant to article 3 of the EC
Regulation on Insolvency Proceedings 2000 (No. 1346/2000);

 
(e)                                           a partnership within the meaning of the Partnership Act 1890;

 
(f)                                            a limited partnership registered under the Limited Partnerships Act 1907; and

 

 
(g)                                           a limited liability partnership incorporated under the Limited Liability Partnerships Act 2000,

 
and the “Register of Companies” means any register of any of the legal persons mentioned above.



 
52.3.2                       In relation to a Tenant or Guarantor that is a partnership within the meaning of the Partnership Act 1890 or a limited partnership

registered under the Limited Partnerships Act 1907, the provisions of clause 52.2.4 will, except where the context otherwise requires,
apply mutatis mutandis to the Tenant or Guarantor (as the case may be) incorporating, where relevant, the modifications mentioned in
the Insolvent Partnerships Order 1994 and the Insolvent Partnerships (Amendment) Order 2005.

 
52.3.3                       In relation to a Tenant or Guarantor that is a limited liability partnership incorporated under the Limited Liability Partnerships Act 2000,

the provisions of clause 52.2.4 will, except where the context otherwise requires, apply mutatis mutandis to the Tenant or Guarantor (as
the case may be) incorporating, where relevant, the modifications made under the Limited Liability Partnerships Act 2000.

 
53.                                        MISCELLANEOUS
 
53.1                                 Notices
 

53.1.1                       A notice given in connection with this Lease must be given in writing and signed by or on behalf of the party giving it, unless this Lease
states that it need not be given in writing.

 
53.1.2                       A notice given in connection with this Lease will be validly served if personally delivered or if sent by a registered post service (within

the meaning of the Postal Services Act 2000) or first class recorded delivery or first class ordinary post and (in each case) addressed to:
 

(a)                                          the Landlord at the address given in this deed or, in substitution, at such other address which the Landlord has notified to the
Tenant in writing;

 
(b)                                          the Tenant at the Premises (but only at such times as the Tenant is in actual occupation of the Premises) or its registered

office; or
 

(c)                                           a Guarantor at the Premises (but only at such times as the Tenant is in actual occupation of the Premises) or its registered
office.

 
53.1.3                       The Tenant shall give the Landlord oral notice as well as written notice of any matter affecting the Premises which comes to the attention

of the Tenant where emergency action is or may be needed conditional upon the Landlord has providing adequate contact details to the
Tenant and personnel to receive such notice in order to enable such notice to be given at all times.

 
53.1.4                       Writing does not include, and notices given in connection with this Lease may not be given by, email or any other electronic means.

 
53.2                                 Landlord’s rights to remedy default by the Tenant
 

If the Tenant fails to comply with any of its obligations in this Lease, the Landlord may give the Tenant written notice of that failure, and the
Tenant shall commence and proceed diligently with the remediation of the failure within the time reasonably specified by the Landlord (or
immediately in the case of an emergency) and shall complete the remediation as soon as

 

 
reasonably practicable. If the Tenant fails to do this the Landlord may enter the Premises and carry out any works or do anything else which may be
needed to remedy the Tenant’s failure to comply with its obligations under this Lease, and any costs properly incurred by the Landlord will be a
debt due from the Tenant payable on demand and may be recovered by the Landlord as if it were additional rent.

 
53.3                                 Superior interests
 

If at any time this Lease is an underlease, the Tenant shall comply with the terms of any superior lease to the extent that they relate to the Premises
but, for the avoidance of doubt, without being liable to comply with any terms that are more onerous than the terms of this Lease and other than
any obligation to pay any rent, and the Landlord shall pay any rent due under the immediate superior lease.

 
53.4                                 No right to enforce
 

Nothing contained or referred to in this Lease entitles the Tenant to the benefit of, or the right to enforce, or to prevent the release or modification
of any agreement entered into by any other tenant or occupier of the Building with the Landlord.

 
53.5                                 Tenant to provide information
 

If the Landlord is able to show reasonable grounds for requiring the information, the Tenant shall give the Landlord any information or documents
which the Landlord reasonably requests to show that the Tenant is complying with its obligations in this Lease and shall give the Landlord as soon
as reasonably practicable written notice of any matter in connection with the Premises which in the Tenant’s reasonable opinion may make the
Landlord liable to the Tenant or any third party.

 
53.6                                 EPC information
 

53.6.1                       The Tenant shall allow the Landlord and all others authorised by the Landlord to have access to all documentation, data and information
in the Tenant’s possession or under its control that is reasonably required in order for the Landlord to:

 
(a)                                          prepare an EPC in respect of the Premises and/or the Building; and

 
(b)                                          comply with any duty imposed upon the Landlord under the EPC Regulations,

 



and the Tenant shall co-operate with the Landlord and any person so authorised so far as is reasonably necessary to enable them to carry
out such functions.

 
53.6.2                       The Tenant shall provide free of charge to the Landlord a copy of any EPC that the Tenant obtains in respect of the Premises.

 
53.6.3                       The Tenant shall on completion of any alterations or additions to the Premises and if required by the EPC Regulations obtain a valid

EPC for the Premises and deliver a copy to the Landlord together with details of the reference number of such EPC (if not apparent from
the copy).

 

 
53.6.4                       If any alterations or alterations to the Premises made by the Tenant invalidate a valid EPC for the Premises or the Building (or part of

them) held by the Landlord or materially adversely affect any such EPC the Tenant will (at the Landlord’s election) either:
 

(a)                                          obtain a new EPC for the Premises and/or the Building (as the case may be) and provide the Landlord with a copy of the EPC
and all ancillary records; or

 
(b)                                          indemnify the Landlord in respect of the reasonably incurred cost of obtaining a new EPC for the Premises and/or the

Building (as the case may be).
 
53.7                                 Sustainability
 

53.7.1                       The Landlord and the Tenant desire to improve and be accountable for the energy efficiency of the Premises and the Building wherever
possible and as such wish to:

 
(a)                                          promote the reduction of emissions from the Premises and the Building;

 
(b)                                          promote the reduction and recycling of waste from the Premises and the Building; and

 
(c)                                           ensure the environmental sustainability of the Building resources.

 
53.7.2                       The Landlord and the Tenant are to:

 
(a)                                          co-operate and use all reasonable endeavours to agree and thereafter comply with an energy management plan to aid the

sustainability of resource use at the Building;
 

(b)                                          co-operate and use all reasonable endeavours to agree and operate initiatives to reduce, reuse and recycle waste from the
Premises and the Building;

 
(c)                                           maintain and share energy data and other information reasonably required to monitor energy and resource consumption at the

Premises and the Building;
 

(d)                                          use reasonable endeavours to ensure that the Services provided pursuant to clause 45 are performed and the Premises and the
Building are used:

 
(i)               in accordance with an energy management plan;

 
(ii)              in a way which improves energy efficiency; and

 
(iii)             use reasonable endeavours to agree to improvements to the Services provided pursuant to clause 45 which would

reasonably improve energy efficiency.
 
53.8                                 Tenant’s indemnity
 

The Tenant agrees to indemnify the Landlord at all times (both during and after the Term but only in relation to matters arising during the Term)
against all charges, claims, proceedings, liabilities, damages, losses, costs and expenses arising directly or indirectly from as a result of any third
party claim against the Landlord relating to the existence, state of repair or use of the Premises or any works carried out at the Premises or any
breach of any of the Tenant’s obligations in this Lease, or any wilful or negligent act or omission of the Tenant in each case in respect of the
Tenant’s use and occupation of the Premises and the rights granted to it under this
 

 
Lease provided that  the Landlord shall notify the Tenant of any such claim as soon as reasonably possible and shall use reasonable endeavours to
mitigate such claim

 
53.9                                 Guarantor to enter into supplemental documents
 

The Tenant shall procure that a Guarantor enters into and executes and delivers to the Landlord any deed or document which is supplemental to this
deed and which is entered into before that Guarantor is released by virtue of the Landlord and Tenant (Covenants) Act 1995 for the purpose of that
Guarantor consenting to the Tenant entering into such supplemental document and confirming that, subject only to section 18 of the Landlord and
Tenant (Covenants) Act 1995, all the obligations of that Guarantor will remain in full force and effect in respect of this Lease and will extend and
apply to the Lease as varied by that supplemental document.

 
53.10                          Replacement Guarantor



 
53.10.1                In clause 53.10 a “Guarantor Replacement Event” is the death of a Guarantor or the occurrence of any of the events referred to in

clause 52.2.3, 52.2.4, or 52.2.5 in relation to a Guarantor, or where a Guarantor comprises more than one person, the death of any one of
them or the occurrence of any of those events in relation to any one of them.

 
53.10.2                If at any time during the Term a Guarantor Replacement Event occurs, the Tenant shall give written notice of it to the Landlord as soon

as reasonably practicable and in any event within 10 Business Days. The Landlord may after a Guarantor Replacement Event (and
whether or not it has received notice of it from the Tenant) give written notice to the Tenant requiring the Tenant to procure a
replacement or additional guarantor. Within one month of the Landlord giving such notice to the Tenant, the Tenant shall procure that a
person of standing acceptable to the Landlord enters into and executes and delivers to the Landlord a replacement or additional
guarantee and indemnity in the same form as that entered into by the Guarantor in respect of which the Guarantor Replacement Event
has occurred.

 
53.10.3                Clause 53.10 does not apply in relation to a Guarantor who is a Guarantor by reason of having entered into an authorised guarantee

agreement.
 
53.11                          Qualification of Landlord’s liability
 

To the extent permitted by law, the Landlord shall not be liable to the Tenant or any other person for:
 

53.11.1                any damage to person or property arising from any act, omission or misfeasance by any other tenant or occupier of the Building or from
the state and condition of the Premises; or

 
53.11.2                any of the following of which the Landlord is unaware and unless the Tenant has given the Landlord written notice of the facts giving

rise to that failure and allowed the Landlord a reasonable time to remedy the matter:
 

(a)                                          any interruption to the supply of Utilities to the Premises or other parts of the Building;
 

(b)                                          any accidental damage to the Premises or to any property of the Tenant or any other occupier of the Premises or their
employees, agents or independent contractors; or

 

 
(c)                                           any failure to perform any obligation in this Lease, unless the Tenant has given the Landlord written notice of the facts giving

rise to that failure and allowed the Landlord a reasonable time to remedy the matter.
 
53.12                          Removal of goods after end of Term
 

The Tenant shall remove all its fittings, goods and other possessions at the end of the Term and the Landlord may dispose of any such items left at
the Premises more than 10 Business Days after the end of the Term as the Landlord sees fit.

 
53.13                          Governing law and jurisdiction
 

53.13.1                This Lease 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) are governed by the law of England and Wales.

 
53.13.2                The parties irrevocably agree that the courts of England and Wales have exclusive jurisdiction to determine any dispute or claim that

arises out of or in connection with this Lease or its subject matter or formation (including non-contractual disputes or claims).
 
53.14                          Contracts (Rights of Third Parties) Act 1999
 

Unless expressly stated nothing in this Lease will create any rights in favour of any person pursuant to the Contracts (Rights of Third Parties) Act
1999.

 
53.15                          Landlord and Tenant (Covenants) Act 1995
 

This Lease is a new tenancy for the purposes of section 1 of the Landlord and Tenant (Covenants) Act 1995.
 
54.                                        GUARANTEE AND INDEMNITY
 
54.1                                 Guarantee
 

54.1.1                       In consideration of the grant of this Lease to the Tenant, the Guarantor irrevocably and unconditionally guarantees to the Landlord that
the Tenant shall, until the end of the Term or, if earlier, until the Tenant is released pursuant to the Landlord and Tenant (Covenants) Act
1995, duly and punctually pay the Rent and other sums due under this Lease and shall observe and perform the tenant covenants of this
Lease.

 
54.1.2                       The Guarantor covenants with the Landlord that in any case of default by the Tenant the Guarantor shall pay the rents and comply with

the obligations referred to in clause 54.1.1.
 

54.1.3                       The Guarantor’s liability under this Lease is as principal debtor and not merely as surety.
 

54.1.4                       In this clause 54 references to the “Tenant” are to the person who named as the second party to this deed only.
 



 
54.2                                 Indemnity
 

As a separate and independent obligation the Guarantor agrees to indemnify the Landlord and keep the Landlord indemnified against any cost, loss,
claim, expense or liability arising out of or resulting from:

 
54.2.1                       any failure of the Tenant duly and punctually to pay the Rent or any other sums due under this Lease or to perform or comply with its

obligations under this Lease (provided that the obligations of the Guarantor shall not be greater than the extent of the liability of the
Tenant in relation to any such failure);

 
54.2.2                       any of the obligations of the Tenant under this Lease being or becoming wholly or in part void, voidable or unenforceable by the

Landlord against the Tenant or any other person who is liable;
 

54.2.3                       this Lease (or the Tenant’s liabilities under it) being disclaimed;
 

54.2.4                       this Lease being forfeit;
 

54.2.5                       this Lease being surrendered by the Tenant acting by a liquidator, trustee in bankruptcy, administrator, receiver or receiver and manager
or any other similar officer appointed to it or over it or in relation to any of its assets or undertaking (whether such person is appointed in
England and Wales or in any other jurisdiction and whether such person is appointed in relation to any or all of the Tenant’s assets or
undertaking in England and Wales or in any other jurisdiction);

 
54.2.6                       this Lease being varied or the obligations of the Tenant under it being in any way altered without the consent of the Landlord by virtue of

any arrangement or composition with any of its creditors (whether or not such arrangement or composition binds or is expressed to bind
the Landlord) or otherwise; or

 
54.2.7                       the Tenant (being a company) ceasing to exist (whether or not capable of reconstitution or reinstatement),

 
and to pay to the Landlord the amount of such cost, loss, claim, expense or liability, whether or not the Landlord has sought to enforce any rights or
remedies against the Tenant or any other person who is liable but provided that the Landlord shall use reasonable endeavours to mitigate any losses
in respect of which it makes any claim under this guarantee.

 
54.3                                 Guarantor to take a new lease
 

54.3.1                       In this clause 54.3 a “Relevant Event” is:
 

(a)                                          the surrender of this Lease by the tenant for the time being under it acting by a liquidator, trustee in bankruptcy, administrator,
receiver or receiver and manager or any other similar officer appointed to it or over it or in relation to any of its assets or
undertaking (whether such person is appointed in England and Wales or in any other jurisdiction and whether such person is
appointed in relation to any or all of the tenant for the time being’s assets or undertaking in England and Wales or in any other
jurisdiction);

 
(b)                                          the disclaimer of this Lease or of the liabilities under it of the tenant for the time being under this Lease;

 
(c)                                           the forfeiture of this Lease; or

 

 
(d)                                          the tenant for the time being (being a company) ceasing to exist (whether or not capable of being reconstituted or reinstated).

 
54.3.2                       The Guarantor agrees that if a Relevant Event occurs, it shall, if required by the Landlord within 4 months of the Landlord having

received notice of the Relevant Event, take a new lease of the Premises from the Landlord.
 

54.3.3                       The new lease shall:
 

(a)                                          be for a term expiring on the date when this Lease would have expired by effluxion of time had there been no Relevant Event;
 

(b)                                          be at the same rents in this Lease but with no rent-free period payable (or which would be payable but for any suspension of
rent pursuant to this Lease) from and including the date of the Relevant Event;

 
(c)                                           include provision for rent review on the same dates during the term of the new lease as this Lease and if on the date of the

Relevant Event there is a rent review pending under this Lease or if between the Relevant Event and the date of completion of
the new lease there would have been a Review Date but for the Relevant Event then the initial rent to be reserved by the new
lease shall be the amount which would have been agreed or determined pursuant to this Lease for the rent review at the
relevant Review Date had there been no Relevant Event;

 
(d)                                          contain provision for the first instalment of the annual rent and any VAT due on it to be paid to the Landlord on the date of

completion of the new lease such first instalment to be a proportionate amount for the period from and including the date of
the Relevant Event until the next quarter day following the date of completion of the new lease;

 
(e)                                           otherwise be on the same covenants and conditions as this Lease; and

 
(f)                                            take effect from the date of the Relevant Event.

 



54.3.4                       The new lease will take effect subject to this Lease, if and to the extent that it is still subsisting, and subject to any underlease or other
interest created, permitted or suffered by the tenant under this Lease at the time of the Relevant Event or its predecessors in title.

 
54.3.5                       The Guarantor shall pay the Landlord’s proper costs and expenses and a sum equal to all VAT on them which may be payable by the

Landlord in connection with the grant of the new lease.
 

54.3.6                       The Guarantor shall execute and deliver a counterpart of the new lease to the Landlord within one month of the Landlord having
required the Guarantor to take the new lease.

 
54.4                                 No discharge of Guarantor
 

54.4.1                       The Guarantor’s liability under this clause 54 will remain in full force and effect and will not be avoided, released, discharged or reduced
nor will the rights of the Landlord be prejudiced or affected by any of the following:

 
(a)                                          any time, indulgence or concession granted by the Landlord to the Tenant or to any other person who is liable;

 

 
(b)                                          the Landlord dealing with, varying or failing to perfect or enforce any of its rights or remedies against the Tenant or any other

person who is liable;
 

(c)                                           the existence of, dealing with, varying or failing to perfect or enforce any other security which may be or become available to
the Landlord;

 
(d)                                          any act or neglect of the Landlord by reason of which the benefit of any other security or any right or remedy against any

person who is liable is released, lost or diminished;
 

(e)                                           any invalid or ineffective payment by the Tenant or any other person who is liable;
 

(f)                                            any right of set off (whether legal or equitable), counterclaim, recoupment or deduction which may have accrued to the
Guarantor, the Tenant or any other person who is liable;

 
(g)                                           any non acceptance of the Rent or other sums due under this Lease, in circumstances in which the Landlord has reason to

suspect a breach of the tenant’s obligations under this Lease;
 

(h)                                          any waiver by the Landlord of any right to forfeit this Lease;
 

(i)                                              a surrender of part of the Premises, except that the Guarantor will have no liability in relation to the surrendered part in
respect of any period after the date of the surrender;

 
(j)                                             any death, incapacity, disability or change in the constitution, status or name of the Landlord, the Guarantor, the Tenant or any

other person who is liable;
 

(k)                                          any amalgamation or merger by the Landlord, the Guarantor, the Tenant or any other person who is liable with any other
person, any restructuring or the acquisition by another person of the whole or any part of its assets or undertaking of the
Landlord, the Guarantor, the Tenant or any other person who is liable;

 
(l)                                              the Tenant or any other person who is liable entering into any voluntary arrangement or composition with any of its creditors

(whether or not such arrangement or composition binds or is expressed to bind the Landlord);
 

(m)                                      the appointment of any liquidator, trustee in bankruptcy, administrator, receiver or receiver and manager or any other similar
officer to, over or in relation to any of the assets or undertaking of the Tenant or any other person who is liable whether any
such person is appointed in England and Wales or in any other jurisdiction and whether any such person is appointed in
relation to any or all of the Tenant’s (or other such person’s) assets or undertaking in England and Wales or in any other
jurisdiction;

 
(n)                                          without prejudice to clause 54.3, the disclaimer of the liability under the Lease of the Tenant or any other person who is liable,

or the forfeiture of the Lease;
 

(o)                                          any provisions of the Lease being or becoming wholly or in part void, voidable or unenforceable by the Landlord against the
Tenant or any other person who is liable; or

 

 
(p)                                          any other act, omission or thing by virtue of which, but for this provision, the Guarantor would have avoided or been released

or discharged from its obligations under this clause 54 in whole or in part, or the rights or remedies of the Landlord would
have been prejudiced or affected, other than a release by deed, entered into by the Landlord in accordance with the terms of
such deed.

 
54.4.2                       The Guarantor’s liability under this clause 54 will remain in full force and effect and will not be avoided, released, discharged or reduced

nor will the rights of the Landlord be prejudiced or affected by any variation of, addition to or reduction from, the terms of this Lease
whether or not the same is substantial or is or may in any way or for any reason be or become prejudicial to the Guarantor or confers
only a personal right or obligation.

 



54.4.3                       Without prejudice to clause 54.4.2, as and when called upon to do so by either the Landlord or the Tenant, the Guarantor shall enter into
any Supplemental Document (by deed if required) for the purpose of consenting to the Tenant entering into such Supplemental
Document and confirming that, subject only to section 18 of the Landlord and Tenant (Covenants) Act 1995, all the obligations of the
Guarantor will remain in full force and effect in respect of this Lease and will extend and apply to the Lease as varied by that
Supplemental Document.

 
54.4.4                       The parties acknowledge that each of the matters referred to in clauses 54.4.1 and 54.4.2 is separate and independent and is not to be

interpreted in the light of any other.
 

54.4.5                       This clause 54.4 is without prejudice to section 18 of the Landlord and Tenant (Covenants) Act 1995.
 
54.5                                 Waiver of rights by the Guarantor
 

54.5.1                       The Guarantor agrees (without prejudice to clause 54.5.3) that until all the liabilities expressed to be guaranteed by the Guarantor under
this clause 54 have been paid, discharged or satisfied irrevocably and in full (and notwithstanding payment of a dividend in any
liquidation or bankruptcy or under any compromise or arrangement) it shall not, without the consent of the Landlord:

 
(a)                                          exercise any of its rights in respect of the liabilities expressed to be guaranteed under this clause 54 against the Tenant or any

other person who is liable;
 

(b)                                          accept repayment in whole or in part of any indebtedness due to the Guarantor at or after the date of this deed from the Tenant
or from any other person who is liable;

 
(c)                                           demand or accept any security from the Tenant or any other person who is liable in respect of the obligations of the Guarantor

under this clause 54 or in respect of any indebtedness due to the Guarantor from the Tenant or any other person who is liable,
and any security received by the Guarantor in breach of the above or any such security held by the Guarantor at the date of
this deed shall be held by the Guarantor on trust for the Landlord and delivered to the Landlord on demand;

 
(d)                                          claim any set off (whether legal or equitable), counterclaim, recoupment or deduction against the Tenant or any other person

who is liable;
 

 
(e)                                           benefit or seek to benefit from any security or other right or remedy held by or accruing to the Landlord at or after the date of

this deed in respect of the liabilities guaranteed under this clause 54 or exercise any right of subrogation; or
 

(f)                                            claim or prove in competition with the Landlord in the liquidation, bankruptcy or in any administration or receivership of the
Tenant or any other person who is liable, or have the benefit of or share in any payment or distribution from or composition or
arrangement with the Tenant or any other person who is liable, and any money or other property received by the Guarantor in
breach of this provision shall be held by the Guarantor on trust for the Landlord and delivered to the Landlord on demand.

 
54.5.2                       The obligations of the Guarantor under this clause 54 may be enforced by the Landlord against the Guarantor at its discretion and

without first enforcing or seeking to enforce its rights or remedies against the Tenant or any other person who is liable or pursuing any
other right or remedy or having recourse to any other security available to it.

 
54.5.3                       The Guarantor waives any right or remedy that it may have against the Tenant in respect of any amount paid or other obligation

performed by the Guarantor such waiver to take effect only if and when any step has been taken in connection with any voluntary
arrangement or any other compromise or arrangement for the benefit of any creditors of the Tenant.

 
54.6                                 Ultimate balance and suspense account
 

All dividends and money received by the Landlord from the Tenant or any other person and which are capable of being applied by the Landlord in
satisfaction of the liabilities guaranteed under this clause 54 will not prejudice the right of the Landlord to recover from the Guarantor any
remaining balance which, after receipt of such dividends and money, may remain owing to the Landlord.

 
54.7                                 Other security
 

The provisions of this clause 54 are in addition to any other security or any other right or remedy held by or available to the Landlord from time to
time. The Landlord is under no obligation to take up or to maintain any other security in respect of the liabilities guaranteed by this clause 54.

 
54.8                                 Costs of enforcement
 

The Guarantor shall pay to the Landlord on demand, all proper legal and other costs and expenses and a sum equal to all VAT on them to the extent
not recoverable by the Landlord which may be payable by the Landlord in relation to the enforcement of the Guarantor’s obligations in this
clause 54.

 
54.9                                 No set off
 

All payments to be made by the Guarantor under this clause 54 shall be made in full and the Guarantor shall claim no allowance in respect of any
set off (whether legal or equitable), counterclaim, recoupment or deduction whatsoever whether accruing to the Guarantor or to any other person.

 
54.10                          Scope of this guarantee and indemnity
 

54.10.1                Each of the provisions of this clause 54 is separate and severable from the others, and if at any time one or more such provisions is or
becomes illegal, invalid or



 

 
unenforceable (either wholly or to any extent), the legality, validity or enforceability of the remaining provisions (or the same provision
to any other extent) will not be affected or impaired.

 
54.10.2                The rights of the Landlord under any provision of this clause 54 are without prejudice to its rights under any other provision of it.

 
54.10.3                The obligations of the Guarantor under any provision of this clause 54 are without prejudice to its obligations under any other provision

of it or under any other security.
 

54.10.4                The provisions of this clause 54 will enure for the benefit of the Landlord and its successors in title without any need for express
assignment.

 
55.                                        TENANT’S OPTION TO DETERMINE
 
55.1                                 In this clause “Termination Date” means 19 May 2026.
 
55.2                                 Subject to the pre-conditions in clause 55.2 being satisfied on the Termination Date, and subject to clause 55.3.2, the Tenant may determine the

Term on the Termination Date by giving the Landlord not less than 12 months’ written notice. The Term will then determine on the Termination
Date, but without prejudice to any rights of any party against any other for any antecedent breach of its obligations under this Lease.

 
55.3                                 The pre-conditions are that:
 

55.3.1                       the Tenant is not in occupation of the Premises and no third party occupation  whether of the whole or part of the Premises, continues;
and

 
55.3.2                       all Rent and VAT payable on it and all Service Charge Estimate due under this Lease and, in the case of Service Charge Estimate,

demanded no less than four weeks prior to the Termination Date have been paid in full.
 
55.4                                 The Landlord may waive any of the pre-conditions set out in clause 55.2 at any time before the Termination Date by written notice to the Tenant.
 
55.5                                 If the Tenant exercises its right to determine this Lease under this clause 21 and this Lease determines on the Termination Date then the Landlord

shall repay to the Tenant within 28 days of the Termination Date any Rent and Insurance Rent paid by the Tenant in advance that relates to the
period from but excluding the Termination Date.

 
55.6                                 If this Lease is not determined under this clause 21 then the Tenant shall be entitled to an additional rent free period as set out in clause 7.4.
 
55.7                                 The Tenant will cancel any registration it has made in connection with this Lease within five Business Days of the Termination Date.
 
55.8                                 Time will be of the essence for the purposes of this clause.
 
56.                                        EXCLUSION OF THE LANDLORD AND TENANT ACT 1954
 
56.1                                 The Landlord and the Tenant confirm that before the agreement for lease dated [·] 2017 and made between (1) Mitsubishi Estate London Limited,

(2) CRA International (UK) Limited and (3) CRA International, Inc. was entered into:
 

56.1.1                       a notice complying with Schedule 1 to the Regulatory Reform (Business Tenancies) (England and Wales) Order 2003 which relates to
this tenancy was served by the Landlord on the Tenant on                                         2017; and

 

 
56.1.2                       a statutory declaration dated                                         2017 complying with paragraph 8 of Schedule 2 to that Order was made

by                                         , whom the Tenant confirms was duly authorised by the Tenant to make the statutory declaration on its
behalf.

 
56.2                                 The Landlord and the Tenant agree that the provisions of sections 24 to 28 of the Landlord and Tenant Act 1954 shall be excluded in relation to the

tenancy created by this deed.
 
This Lease has been executed as a deed and is delivered on the date stated at the beginning of it.

 
 

Executed as a deed by )
 

MITSUBISHI ESTATE LONDON LIMITED )
 

acting by a director and its )
 

secretary/two directors: )
 

   
  

Director
   
   
  

Director/Secretary
 



 
Executed as a deed by )

 

CRA INTERNATIONAL (UK) LIMITED )
 

acting by its director in the presence of: )
 

   
  

Director
   
Name of witness 
(in BLOCK CAPITALS):

  

   
Signature of witness:

  

   
Address:

  

   
   
Signed as a deed on behalf of )

 

CRA INTERNATIONAL, INC. a company )
 

incorporated in Massachusetts, United States of )
 

America by )
 

 

)
 

being a person who, in accordance with the )
 

laws of the territory, is acting under the )
 

authority of the company. )
 

   
  

Authorised Signatory
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LICENCE TO CARRY OUT WORKS

 
DATE [·]
 
PARTIES
 
(7)                                          MITSUBISHI ESTATE LONDON LIMITED (incorporated and registered in England and Wales under company registration number 2435659),

the registered office of which is at Cannon Place, 78 Cannon Street, London EC4N 6AF (the “Landlord”);
 
(8)                                          CRA INTERNATIONAL (UK) LIMITED (incorporated and registered in England and Wales under company registration number 04007726),

the registered office of which is at 8 Finsbury Circus, London EC2M 7EA (the “Tenant”); and
 
(9)                                          CRA INTERNATIONAL, INC. (incorporated and registered in Massachusetts, United States of America under company registration number

042372210), the registered office of which is at 200 Clarendon Street T-10 Boston MA 02116 and whose address for service in England and Wales
is at 8 Finsbury Circus, London EC2M 7EA (the “Guarantor”).

 
RECITALS
 
(C)                                        The Landlord is entitled to the reversion immediately expectant on the Term and the Landlord’s reversionary interest is registered with title number

NGL66474.
 
(D)                                        The unexpired residue of the Term is vested in the Tenant.
 
(E)                                         The Lease contains a covenant binding on the Tenant not to make certain alterations to the Premises without the written consent of the Landlord

and the Tenant wishes to make such alterations. The Tenant also wishes to make alterations to the Licensed Areas.
 
(F)                                          This licence is supplemental and collateral to the Lease.
 
IT IS AGREED AS FOLLOWS:
 
57.                                        DEFINITIONS
 

The following definitions apply in this licence:
 

“Building” has the meaning ascribed to it in the Lease;
 

“Business Day” means a day other than Saturday, Sunday or a day on which banks are authorised to close in London for general banking business;



 
“CDM Regulations” means the Construction (Design and Management) Regulations 2015;

 
“Landlord” means the first party to this licence and its successors in title and persons entitled to the reversion immediately expectant on the
termination of the Lease;

 
“Lease” means a lease of the Premises made between (1) Mitsubishi Estate London Limited, (2) CRA International (UK) Limited and (3) CRA
International, Inc. and dated [•] and any document supplemental to or varying such lease whether entered into before or after the date of this licence
and including this licence;

 
“Licensed Areas” means those areas of the Building external to the Premises on which certain of the Works are to be carried out;

 
“Premises” means Part Third Floor, 8 Finsbury Circus, London EC2, as more particularly described in the Lease;

 

 
“Tenant” means the second party to this licence and its successors in title;

 
“Tenant Guide” means the tenant fit out guide attached at the Appendix;

 
“Term” means the term of years granted by the Lease and the period of any statutory continuation of the tenancy granted by the Lease;

 
“Works” means the Tenant’s fitting out works being works within and external to the Premises and as more particularly described in the plans and
specifications and drawings referred to in Schedule 6 and annexed to this licence.

 
58.                                        INTERPRETATION
 
58.1                                 Unless otherwise expressly stated, the rules of interpretation set out in this clause 12.3.2(d) apply in this licence.
 
58.2                                 The contents page, headings and sub-headings in this licence are for ease of reference only and do not affect the meaning of this licence.
 
58.3                                 Any words following the terms “include” and “including” or any similar expression shall be interpreted as illustrative and shall not limit the sense

of the words preceding those terms.
 
58.4                                 General words do not have a restrictive meaning because they are preceded or followed by specific words indicating a particular type class or

category.
 
58.5                                 Obligations owed by or to more than one person are owed by or to them jointly and severally.
 
58.6                                 A reference to legislation is a reference to all legislation having effect in the United Kingdom from time to time, including:
 

58.6.1                       directives, decisions and regulations of the Council or Commission of the European Union;
 

58.6.2                       Acts of Parliament;
 

58.6.3                       orders, regulations, consents, licences, notices and bye laws made or granted:
 

(a)                                          under any Act of Parliament; or
 

(b)                                          under any directive, decision or regulation of the Council or Commission of the European Union; or
 

(c)                                           by a local authority or by a court of competent jurisdiction; and
 

58.6.4                       any mandatory codes of practice issued by a statutory body.
 
58.7                                 A reference to particular legislation is a reference to that legislation as amended, modified, consolidated, re-enacted or replaced from time to time

and to all subordinate legislation made under it from time to time.
 
58.8                                 A reference to a person includes an individual, firm, partnership, company, association, organisation or trust (in each case whether or not having a

separate legal personality).
 
58.9                                 A reference to a company includes any company, corporation or any other body corporate (wherever incorporated).
 
58.10                          References to one gender include all genders and words in the singular include the plural and vice versa.
 
58.11                          A reference to a clause, paragraph or schedule is to a clause or paragraph of or schedule to this licence and a reference to this licence includes its

schedules and appendices.
 

 
58.12                          A requirement that a notice or other communication to be given or made under or in connection with this licence must be signed by the person

giving or making it will be deemed to be satisfied if the notice or other communication is signed on behalf of the person giving it.
 
59.                                        CONSENT TO CARRY OUT THE WORKS



 
59.1                                 The Landlord consents to the Tenant carrying out the Works on the terms of this licence.
 
59.2                                 The covenants on the part of the Tenant and the Guarantor in this licence are entered into by them in consideration of the Landlord giving its

consent to the Works.
 
59.3                                 If the Works are not started within three months of the date of this licence, the consent given in clause 21 will lapse and become void but without

prejudice to the other provisions of this licence.
 
60.                                        THE WORKS
 
60.1                                 Obligations before the start of the Works
 

Before starting the Works, the Tenant shall:
 

60.1.1                       apply for, obtain and send the Landlord a copy of all necessary consents of any other person or competent authority in relation to the
Works;

 
60.1.2                       obtain the Landlord’s written approval of all such consents (such approval not to be unreasonably withheld);

 
60.1.3                       pay any community infrastructure levy, serve a notice assuming liability for that levy in requisite form which shall not be withdrawn,

provide a copy of the notice to the Landlord and indemnify the Landlord against all expenses and liabilities arising out of that levy in
respect of the Works and any failure to comply with this clause; and

 
60.1.4                       give the Landlord at least 10 Business Days’ written notice of the date it intends to start the Works.

 
60.2                                 Obligations during the carrying out of the Works
 

60.2.1                       The Tenant shall carry out and complete the Works:
 

(a)                                          expeditiously, and in any event shall complete them within six months of the date of this licence;
 

(b)                                          in a good and workmanlike manner, with new and good quality materials fit for the purpose for which they are required and
so as to be free from defects;

 
(c)                                           in accordance in all respects with all relevant legislation and the terms of all consents;

 
(d)                                          without using or permitting the use of any material or substance which, at the time of use, does not conform with all relevant

British and European standards and codes of practice or which is generally known to the United Kingdom building industry at
the time of use to be deleterious to health and safety or to the durability of the Works in the particular circumstances in which
it is used;

 
(e)                                           in compliance with the Tenant Guide and the requirements set out in the documents setting out the Works in Schedule 6 and

in accordance with the requirements of the Landlord’s professional advisers (if required by the Landlord) and of the insurers
of the Premises and the Licensed Areas;

 

 
(f)                                            to the reasonable satisfaction of the Landlord and to the satisfaction of the insurers of the Premises and the Licensed Areas,

any competent authority and any other person whose consent to or approval of the Works is required;
 

(g)                                           in a manner so as to cause as little inconvenience and annoyance as reasonably possible to the Landlord, any superior
landlord and the owners and occupiers of adjoining or neighbouring property;

 
(h)                                          so as not to result in the Premises, the Licensed Areas or the building of which they form part, or any adjoining or

neighbouring property, becoming unsafe; and
 

(i)                                              at its sole risk.
 

60.2.2                       The Tenant shall:
 

(a)                                          effect and/or procure that any person carrying out the Works effects such insurance in respect of them as is reasonably
appropriate in the circumstances;

 
(b)                                          pay any charge or levy lawfully imposed by any person or any competent authority in respect of the Works;

 
(c)                                           permit the Landlord, and all others authorised by it, to inspect the Works both while they are being carried out and on their

completion but subject to the access provisions in the Lease and if reasonably required by the Tenant accompanied by a
member of the Tenant’s staff (provided that such rights may only be exercised when in compliance with any health and safety
or other legal requirements in relation to the Works);

 
(d)                                          make good to the Landlord’s reasonable satisfaction any damage arising out of, or incidental to, the carrying out or

completion of the Works;
 

(e)                                           notify the Landlord of the date of completion of the Works; and



 
(f)                                            provide the Landlord on demand with copies of all notices, correspondence, certificates and documentation whatsoever

relating to the Works and with such other evidence as the Landlord may reasonably require to satisfy itself that the terms of
this licence are being or have been complied with.

 
60.3                                 The Construction (Design and Management) Regulations 2015
 

60.3.1                       The Tenant agrees with the Landlord for the purposes of the CDM Regulations to be treated as the only client in relation to the Works.
 

60.3.2                       The Tenant acknowledges that the Landlord has not modified the design for the Works or arranged or instructed anyone else to do so.
 

60.3.3                       The Tenant shall:
 

(a)                                          comply in all respects with the CDM Regulations and procure that any person (other than the Landlord) who otherwise has
any duty under the CDM Regulations in relation to the Works complies with the CDM Regulations;

 
(b)                                          pay the Landlord on demand its reasonable costs and expenses (and any value added tax in relation to them) for providing any

information or
 

 
documents which the Landlord may supply to any person in connection with the Works; and

 
(c)                                           promptly after completion of the Works provide the Landlord with copies of the health and safety file for the Works prepared

in accordance with the CDM Regulations, allow the Landlord to inspect the original file and hand the original file to the
Landlord at the expiry or sooner determination of the Term (or where no health and safety file is required for the Works, to
supply the Landlord with copies of such plans and drawings of the finished Works as the Landlord may require).

 
60.4                                 Obligations following completion of the Works
 

60.4.1                       On completion of the Works, the Tenant’s obligations in the Lease shall apply to the Premises in their then altered state.
 

60.4.2                       The Tenant shall keep the Works within the Licensed Areas in good and substantial repair and condition and properly serviced and
maintained.

 
60.4.3                       Unless and to the extent the Landlord otherwise directs, the Tenant shall, during the six months immediately before the expiry or sooner

determination of the Term, remove the Works and reinstate the Premises and the Licensed Areas to their layout and condition before the
carrying out of the Works (without prejudice to the Tenant’s other obligations under the Lease) and shall make good all consequential
damage to the reasonable satisfaction of the Landlord.

 
60.4.4                       Unless the Landlord otherwise directs, the Tenant shall, before the expiry or sooner determination of the Term, carry out any works

stipulated to be carried out by a date after such expiry or sooner determination as a condition of any planning or other permission
granted in respect of the Works.

 
60.4.5                       The provisions of clauses 22, 23.1.1(f) and 26.3 shall apply to any works to be carried out under clause 29 as they apply to the Works. If

and to the extent that the Landlord may be a client for the purposes of the CDM Regulations in relation to the works required pursuant to
clause 29.1.1 or clause 29.1.2, the Tenant shall not start such works until it has agreed in writing with the Landlord for the purposes of
the CDM Regulations to be treated as the only client in relation to those works.

 
60.5                                 General
 

60.5.1                       The Tenant is under no obligation to the Landlord to carry out the Works but if the Tenant does carry out the Works then the provisions
of this clause 21.3 of this licence shall govern the carrying out of the Works.

 
60.5.2                       The Works and any obligation to remove the Works and to reinstate and carry out any further works which may be required by clause

29.1.2 will be disregarded for the purposes of any review of rent under the Lease.
 

60.5.3                       If the Tenant at any time fails to comply with its obligations to complete the Works in this licence:
 

(a)                                          the Landlord may (but without prejudice to any other rights of the Landlord) enter the Premises (on no less than 48 hours’
prior written notice, except in case of emergency) during or after the Term to complete any works (in

 

 
whole or part) permitted or required by this licence at the reasonable expense of the Tenant; and

 
(b)                                          the Tenant shall pay to the Landlord all fees, costs and expenses reasonably incurred by the Landlord, which, if not paid, shall

be recoverable by the Landlord as a debt.
 

60.5.4                       The Landlord shall not be under any obligation to insure the Works while they are being carried out or after they are completed.
 

60.5.5                       The Tenant shall pay the Landlord on demand any increase in the insurance premium for the Premises, the Licensed Areas or the
Building of which they form part or any adjoining or neighbouring property of the Landlord which is attributable to the carrying out or
completion of any works permitted or required by this licence.



 
60.5.6                       The Tenant shall carry out all works permitted or required by this licence subject to all rights of the owners and occupiers of the Building

and of all adjoining or neighbouring properties.
 

60.5.7                       The Tenant acknowledges that no partnership or agency relationship exists between the Landlord and the Tenant in relation to the Works
or is created by or in consequence of the design or carrying out of the Works or this licence or otherwise.

 
60.5.8                       The Landlord shall have no liability whatsoever in respect of the design, carrying out or existence of the Works and no representation or

warranty is given by the Landlord as to their quality, suitability or fitness for purpose.
 
60.6                                 Tenant’s indemnity
 

The Tenant shall indemnify the Landlord against all actions, losses, liabilities, costs, damages and expenses resulting (either directly or indirectly)
from any claim by a third party against the Landlord arising  from the state and condition of the Premises and the Licensed Areas during and after
the carrying out of any works permitted or required by this licence, or from the carrying out of any works permitted or required by this licence, or
from any breach of or non-compliance with any of the terms of this licence provided that the Landlord shall notify the Tenant of any such claim as
soon as reasonably practicable, shall use reasonable endeavours to mitigate such claim.

 
61.                                        TENANT’S GUARANTOR
 

Without prejudice to section 18 of the Landlord and Tenant (Covenants) Act 1995, the Tenant’s Guarantor consents to the provisions of this licence,
and agrees that its obligations contained in the Lease continue in full force and effect, and extend and apply to the obligations of the Tenant
contained in this licence and as varied or extended by this licence.

 
62.                                        GOVERNING LAW AND JURISDICTION
 
62.1                                 This licence 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) are governed by the law of England and Wales.
 
62.2                                 The parties irrevocably agree that the courts of England and Wales have exclusive jurisdiction to determine any dispute or claim that arises out of

or in connection with this licence or its subject matter or formation (including non-contractual disputes or claims).
 

 
63.                                        GENERAL
 
63.1                                 This licence is supplemental to the Lease and is a deed.
 
63.2                                 Neither this licence nor the carrying out of the Works will release or lessen the liability under the Lease of the Tenant or any other person, whether

before or after the date of this licence.
 
63.3                                 Any breach of the terms of this licence will give rise to a right of re-entry under the Lease.
 
63.4                                 Unless expressly stated nothing in this licence will create any rights in favour of any person pursuant to the Contracts (Rights of Third Parties) Act

1999.
 
This document has been executed as a deed and is delivered on the date stated at the beginning of it.
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Executed as a deed by )

 

MITSUBISHI ESTATE LONDON LIMITED )
 

acting by a director and its secretary/two ) Director
directors: )

 

   
  

Director/Secretary
 
Executed as a deed by )

 

CRA INTERNATIONAL (UK) LIMITED )
 

acting by a director in the presence of: )
 

  

Director
 Signature of Witness:

  

   
 Name (in BLOCK CAPITALS):

  

   
 Address:

  

 
 



Signed as deed on behalf of )
CRA INTERNATIONAL, INC )

 

a company incorporated in Massachusetts, )
 

United States of America by )
 

being a person who, in accordance with the )
 

laws of the territory, is acting under the authority )
 

of the company ) Authorised Signatory
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SIDE DEED VARIATION

 
DATE 201[·]
 
PARTIES
 
(10)                                   MITSUBISHI ESTATE LONDON LIMITED (incorporated and registered in England and Wales under company registration number 2435659),

the registered office of which is at Cannon Place, 78 Cannon Street, London EC4N 6AF (the “Landlord”);
 
(11)                                   CRA INTERNATIONAL (UK) LIMITED (incorporated and registered in England and Wales under company registration number 04007726),

the registered office of which is at 8 Finsbury Circus, London EC2M 7EA (the “Tenant”); and
 
(12)                                   CRA INTERNATIONAL, INC. (incorporated and registered in Massachusetts, United States of America under company registration number

042372210), the registered office of which is at 200 Clarendon Street T-10 Boston MA 02116 and whose address for service in England and Wales
is at 8 Finsbury Circus, London EC2M 7EA (the “Guarantor”).

 
RECITALS
 
(G)                                        The Landlord and the Tenant entered into the Side Deed in respect of the grant of two leases by the Landlord to the Tenant (defined as the “Leases”

in the Side Deed).
 
(H)                                       The Landlord has, on the date of this deed, granted a further lease of the Additional Premises to the Tenant and has agreed that the provisions of the

Side Deed should extend to such further lease.
 
(I)                                            The Landlord, the Tenant and the Guarantor have agreed to vary the Side Deed as provided by this deed.
 
IT IS AGREED AS FOLLOWS:
 
64.                                        DEFINITIONS
 

The following definitions apply in this deed:
 

“Landlord” means the first party to this deed and its successors in title and persons entitled to the reversion immediately expectant on the
termination of the Leases (as defined in the Side Deed);

 
“Side Deed” means a side deed relating to Premises at Unit 2, Part Ground Floor and Fourth Floor, 8 Finsbury Circus, London EC2 dated 20
May 2016 and made between (1) Mitsubishi Estate London Limited, (2) CRA International (UK) Limited and (3) CRA International, Inc. and any
document supplemental to or varying such deed whether entered into before or after the date of this deed and including this deed;

 
“Tenant” means the second party to this deed (but such expression does not include its successors in title).

 
65.                                        INTERPRETATION
 

Unless otherwise expressly stated, the rules of interpretation set out in the Side Deed apply in this deed.
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66.                                        VARIATION
 

The Landlord and the Tenant agree that the Side Deed shall, with effect from the date of this deed be varied by:
 

66.1                                 the addition of the words “Part Third Floor” after “Unit 2, Part Ground Floor” on the front sheet of the Side Deed; and
 
66.2                                 the addition of the words “and the lease of premises being part of the third floor of the Building dated [ ] and made between ((1) Mitsubishi Estate

London Limited, (2) CRA International (UK) Limited and (3) CRA International, Inc.” after sub-paragraph (b) of the definition of “Leases” in
clause 1 of the Side Deed:

 
and the Side Deed shall from the date of this deed take effect and be read and construed accordingly.



 
67.                                        GUARANTOR
 

Without prejudice to section 18 of the Landlord and Tenant (Covenants) Act 1995, the Guarantor consents to the variation of the Side Deed
contained in this deed and to the provisions of this deed. The Guarantor agrees that its obligations contained in the Leases continue in full force and
effect.

 
68.                                        GENERAL
 
68.1                                 This deed is supplemental and collateral to the Side Deed.
 
68.2                                 The Side Deed remains in full force and effect as varied by this deed.
 
68.3                                 This deed will not release or lessen the liability under the Side Deed of the Landlord, the Tenant or the Guarantor whether before or after the date

of this deed.
 
68.4                                 Unless expressly stated nothing in this deed will create any rights in favour of any person pursuant to the Contracts (Rights of Third Parties) Act

1999.
 
69.                                        GOVERNING LAW AND JURISDICTION
 
69.1                                 This deed 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) are governed by the law of England and Wales.
 
69.2                                 The parties irrevocably agree that the courts of England and Wales have exclusive jurisdiction to determine any dispute or claim that arises out of

or in connection with this deed or its subject matter or formation (including non-contractual disputes or claims).
 
This document has been executed as a deed and is delivered on the date stated at the beginning of it.
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Executed as a deed by )

 

MITSUBISHI ESTATE LONDON LIMITED )
 

acting by a director and its secretary/two ) Director
directors: )

 

   
  

Director/Secretary
 
Executed as a deed by )

 

CRA INTERNATIONAL (UK) LIMITED )
 

acting by a director in the presence of: )
 

  

Director
 Signature of Witness:

  

   
 Name (in BLOCK CAPITALS):

  

   
 Address:

  

 
Signed as deed on behalf of )

 

CRA INTERNATIONAL, INC )
 

a company incorporated in Massachusetts, )
 

United States of America by )
 

being a person who, in accordance with the )
 

laws of the territory, is acting under the authority )
 

of the company ) Authorised Signatory
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Exhibit 10.2
 

TRANSACTION AGREEMENT
 

This Transaction Agreement (referred to herein as the “Agreement”) is made as of this 20  day of November, 2017 (“Effective Date”), by and
among IMSWorld Publications Ltd. (“IMSWorld”), IMS Health Technology Solutions Norway AS (“IMS Health Norway”), IMS Health GmbH & Co. OHG
(“IMS Health GmbH”) and IQVIA Inc. (“QuintilesIMS US,” and collectively with IMSWorld, IMS Health Norway and IMS Health GmbH and each of their
respective Affiliates, “QuintilesIMS”), CRA International, Inc. (“CRA International”) and CRA International (UK) Limited (“CRA International (UK)”), and
collectively with CRA International and each of their respective Affiliates, “CRA”), and each of the four individuals identified on Exhibit A as Nos. 1, 2, 3
and 4 (collectively referred to herein as “Four Former UK Employees”), and the individual identified on Exhibit A as No. 5 (“Former Norway Employee”). 
Each of IMSWorld, IMS Health Norway, IMS Health GmbH, QuintilesIMS US, CRA International and CRA International (UK), the Four Former UK
Employees and the Former Norway Employee may hereinafter be referred to as a “Party” and, together, they may hereinafter be referred to as the “Parties.”
 

RECITALS
 

WHEREAS, each of the individuals identified on Exhibit A by name and number (each a “Former QI Employee” and collectively “Former QI
Employees”) resigned from their jobs with QuintilesIMS and accepted employment with CRA, including the Four Former UK Employees and the Former
Norway Employee;
 

WHEREAS, all of those Former QI Employees were subject to confidentiality obligations to QuintilesIMS in connection with their former
QuintilesIMS employment and certain of those Former QI Employees were also subject to certain obligations of non-competition, employee non-solicitation
and client non-solicitation in connection with their former QuintilesIMS employment;
 

WHEREAS QuintilesIMS contends that each of the Four Former UK Employees took QuintilesIMS Confidential Information prior to their departure
from QuintilesIMS without QuintilesIMS authorization, and that certain of that QuintilesIMS Confidential Information was
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shared by Former QI Employee No. 3 with certain CRA employees without QuintilesIMS authorization;
 

WHEREAS, IMSWorld has initiated legal proceedings in the High Court of Justice, Queens Bench Division, United Kingdom against the Four
Former UK Employees (Case No. HQ17X01283) arising from disputes related to their departure from QuintilesIMS employment, their performance of
certain activities for CRA that was alleged to be in breach of certain restrictive covenants, and the unauthorized use of QuintilesIMS property and information
(the “UK Proceedings”);
 

WHEREAS, IMS Health Norway and IMSWorld contend the Former Norway Employee facilitated CRA’s recruitment of Former QI Employees
while he was a global leader in the QuintilesIMS consulting practice, and he failed to act to prevent the unauthorized taking of QuintilesIMS Confidential
Information by Former QI Employees, and such actions breached his fiduciary obligations to QuintilesIMS;
 

WHEREAS, IMS Health Norway and IMSWorld initiated legal proceedings against the Former Norway Employee in the Oslo District Court in
Norway, Case No. 17-109473TVI-OTIR/01 arising from disputes relating to the foregoing allegations (“Norway Proceedings”);
 

WHEREAS, the Former Norway Employee filed a complaint asserting violations of data protection laws against IMS Health Norway and by
IMSWorld with the Norwegian Data Protection Authority (the “DPA Complaint”);
 

WHEREAS, the Parties now desire that they enter into a transaction wherein (i) all disputes among them concerning the Four Former UK
Employees’ and the Former Norway Employee’s compliance with their obligations under the Employment Agreements, and other related matters between
and among QuintilesIMS, CRA and the Former QI Employees be compromised and settled as specified in this Agreement, (ii) certain obligations relating to
certain of the Former QI Employees be reduced and/or limited in scope, and (iii) the Parties are spared the time and expense of further litigation in the UK
Proceedings, the Norway Proceedings, and elsewhere, and in respect of the DPA Complaint;
 

WHEREAS, this Agreement is not and shall not in any way be construed or deemed to be evidence or an admission or a concession of any fault,
liability, fact or amount of damages, or any other matter whatsoever on the part of any of the Parties;
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In consideration of the promises made in this Agreement, and other good and valuable consideration, the Parties agree as follows:

 
ARTICLE I - DEFINITIONS

 
In addition to capitalized terms defined in other parts of this Agreement, the terms below shall have the following meanings when used in this

Agreement:
 
1.1                               “Affiliate” means, with respect to any Party organization, any other entity that directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such Party.  For purposes of this definition, “control” (including, with correlative meanings, the terms
“controlled by” and “under common control with”), as used with respect to any entity means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such entity, whether through the ownership of voting securities, by contract or otherwise.
 
1.2                               “Business Day” means a day on which the banks are open for business in the City of New York, New York, but does not include Saturdays and
Sundays.

th



 
1.3                               “Employment Agreements” means each of the agreements listed on Exhibit B.
 
1.4                               “Equity Clawback Rights” means the right of QuintilesIMS to recover, or the obligation of a former employee to forfeit or pay to QuintilesIMS, any
proceeds realized by the former employee in connection with the sale or other disposition of QuintilesIMS shares of stock or exercise of QuintilesIMS stock
options, pursuant to the applicable plans or agreements governing the terms of any equity award by QuintilesIMS to the former employee.
 
1.5                               “Non-Compliant Conduct” means the creation, accessing, copying, deletion, modification, processing, transfer, use or printing of QuintilesIMS
Confidential Information without QuintilesIMS express written authorization by (a) any Former QI Employee, (b) CRA, (c) any CRA employee, or (d) any of
CRA’s agents, contractors or representatives in connection with any of their work arising from or relating to CRA.
 
1.6                               “Non-Compliant Material” means any QuintilesIMS Confidential Information in the possession, custody or control of any Former QI Employee, or
CRA or its employees, agents, contractors or representatives in connection with any of their work arising from or relating to CRA, without QuintilesIMS
express written authorization.
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1.7                               “Pricing and Market Access Services” means the performance of services associated with the pricing of medicines and gaining and maintaining
market access for medicines for the benefit of, directly or indirectly, life science organizations.  The word “pricing” refers to activities undertaken by life
sciences companies related to the pricing of medicines, including reimbursement, pay-for-performance, rebates, discounting, reference pricing, and other
pricing and payment related topics, and the impact of public policy, industry practices, healthcare treatment practices or other policy or practices on any of
these.  The words “market access” refer to activities undertaken by life sciences companies to obtain and retain payer authorization (government and private
organizations) to pay for medicines to ensure that all appropriate patients who would benefit have access to medicines at the right price.  Services may include
primary and secondary research, analytics, forecasting, assessments, observations and insights, findings and conclusions, recommendations, enhancements,
tactics, strategies, health economics and outcomes research, organizational design, development of clinical evidence, and the development and
implementation of programs relating to pricing and market access associated with medicines, including the health benefits (including efficacy and safety),
financial impact (including direct and indirect costs), and cost-benefit of treatments and therapies.  Pricing and market access activities may relate to or
involve one or more healthcare stakeholders, including life science companies, health insurance organizations and other payers (government and private
organizations), managed care organizations, providers, patients, government agencies, academia, public policy and regulatory professionals and experts and
other participants or influencers in healthcare.  Such activities may focus on any level of geography, including global, regional, national and local.  Pricing
and Market Access Services also includes any business development, sales or support activities in connection with any of the foregoing.
 
1.8                               “QuintilesIMS Confidential Information” means confidential or proprietary information of QuintilesIMS, including trade secrets, in whatever form
such information has been disclosed and whether disclosed, received or created on, before or after the Effective Date of this Agreement and regardless of
whether such information is labeled or designated formally as confidential.  Examples of QuintilesIMS Confidential Information include technical
knowledge; methodologies, computer programs, and work processes of QuintilesIMS; business information provided to or from QuintilesIMS; knowledge of
future activities within QuintilesIMS, such as products or services in research and development or marketing plans; confidential information
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received by QuintilesIMS from third parties; QuintilesIMS national market research data, subnational market research data or other proprietary market
research data; and information provided to QuintilesIMS by a third party which QuintilesIMS has agreed to keep confidential, and all information originating
or derived from any of the foregoing.
 
1.9                               “QuintilesIMS Employees” means any person who is not identified on Exhibit A hereto who was employed by QuintilesIMS at any time on or after
May 1, 2017.
 
1.10                        “Target Individuals” means (a) all Former QI Employees, and (b) all CRA employees, agents, contractors or representatives (i) who have been
identified prior to the Effective Date, including in connection with the UK Proceedings, as having actual possession or control of Non-Compliant Materials;
(ii) who CRA has a good faith reason to believe is likely to have actual possession or control of Non-Compliant Materials derived from QI Confidential
Materials originating with any of the Former QI Employees, and (c) who are identified as having actual possession or control (or who CRA has reason to
believe is likely to have actual possession or control) of Non-Compliant Materials as a result of the Investigation or Monitoring.
 
1.11                        “TPA Program” shall mean the QuintilesIMS Third Party Access program.
 
All references to “employed,” “employee” or “employment” (or related terms) include service or other work performed as a contractor or otherwise on behalf
of or for the benefit of CRA.  All references to “solicitation” or “solicit” (or related terms) includes services or activities in support of solicitation by others.
 

ARTICLE II —CONSIDERATION
 
2.1                               In consideration of the terms, conditions and obligations of the Parties set forth in this Agreement, including the modification of certain employment
restrictions as further described in Sections 4.1 and 4.2 of this Agreement (the “Modified Restrictions”) and other good and valuable consideration, the receipt
and sufficiency of which is acknowledged, CRA shall pay to QuintilesIMS the sum of FIVE MILLION EIGHT HUNDRED FORTY THOUSAND
DOLLARS ($5,840,000.00) (the “Consideration”) as further described in this Agreement.
 
2.2                               CRA shall deliver the Consideration to QuintilesIMS in full on the Effective Date. The Consideration paid by CRA shall be made in U.S. Dollars by
wire transfer of immediately available funds to the account set forth in Exhibit I to this Agreement.
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ARTICLE III — INDIVIDUAL COMPLIANCE WITH EMPLOYMENT AGREEMENTS

 
3.1                               Former QI Employee No. 1 agrees the post-employment obligations in the Employment Agreements between Former QI Employee No. 1 and
QuintilesIMS that are listed on Exhibit B each remain in full force and effect in accordance with the terms of each Employment Agreement, subject to the
Modified Restrictions.  If a conflict arises between the express terms of any Employment Agreement and the terms of the Modified Restrictions, the terms of
the Modified Restrictions control.  Subject to the Modified Restrictions, Former QI Employee No. 1 agrees to comply with the terms of such Employment
Agreements.
 
3.2                               Former QI Employee No. 2 agrees the post-employment obligations in the Employment Agreements between Former QI Employee No. 2 and
QuintilesIMS that are listed on Exhibit B each remain in full force and effect in accordance with the terms of each Employment Agreement, subject to the
Modified Restrictions.  If a conflict arises between the express terms of any Employment Agreement and the terms of the Modified Restrictions, the terms of
the Modified Restrictions control.  Subject to the Modified Restrictions, Former QI Employee No. 2 agrees to comply with the terms of such Employment
Agreements.
 
3.3                               Former QI Employee No. 3 agrees the post-employment obligations in the Employment Agreements between Former QI Employee No. 3 and
QuintilesIMS that are listed on Exhibit B each remain in full force and effect in accordance with the terms of each Employment Agreement, subject to the
Modified Restrictions (which replaces any inconsistent arrangements under the Consent Order dated 21 April 2017 in the UK Proceedings (the “April 21
Consent Order”)).  If a conflict arises between the express terms of any Employment Agreement or the April 21 Consent Order and the terms of the Modified
Restrictions, the terms of the Modified Restrictions control.  Subject to the Modified Restrictions, Former QI Employee No. 3 agrees to comply with the
terms of such Employment Agreements.
 
3.4                               Former QI Employee No. 4 agrees the post-employment obligations in the Employment Agreements between Former QI Employee No. 4 and
QuintilesIMS that are listed on Exhibit B each remain in full force and effect in accordance with the terms of each Employment Agreement, subject to the
Modified Restrictions.  If a conflict arises between the express terms of any Employment Agreement and the terms of the Modified Restrictions, the terms of
the
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Modified Restrictions control.  Subject to the Modified Restrictions, Former QI Employee No. 4 agrees to comply with the terms of such Employment
Agreements.
 
3.5                               Former QI Employee No. 5 agrees the post-employment obligations in the Employment Agreements between Former QI Employee No. 5 and
QuintilesIMS that are listed on Exhibit B each remain in full force and effect in accordance with the terms of each Employment Agreement, subject to the
Modified Restrictions.  If a conflict arises between the express terms of any Employment Agreement and the terms of the Modified Restrictions, the terms of
the Modified Restrictions control.  Subject to the Modified Restrictions, Former QI Employee No. 5 agrees to comply with the terms of such Employment
Agreements.
 

ARTICLE IV — CRA EMPLOYMENT OF FORMER QUINTILESIMS EMPLOYEES
 
Subject to the terms of the Modified Restrictions, CRA will not interfere with, induce a breach of or support any non-compliance with the terms of any of the
Employment Agreements.
 
4.1                               Non-competition.  CRA acknowledges Former QI Employee Nos. 1, 2, 3, 4, 5, 6, 7 and 14 are each subject to non-competition restrictions in
accordance with the terms of their respective Employment Agreements; provided, however, Former QI Employee No. 3 contends her non-compete restriction
was previously waived with respect to CRA by an authorized representative of QuintilesIMS.  Notwithstanding the foregoing, CRA and QuintilesIMS agree
as follows:
 
(a)                                 QuintilesIMS agrees to reduce the period of the non-competition restrictions applicable to Former QI Employee Nos. 1, 2, 3, 4, 6 and 14 during their
employment with CRA in accordance with the dates set forth in Rider 4.1.
 
(b)                                 Each of Former QI Employee Nos. 1, 2, 4, 5, 6 and 7 shall not perform or provide any Pricing and Market Access Services on behalf of CRA or any
CRA customer, directly or indirectly, until the earlier of (i) the existing non-compete end date in their respective Employment Agreements or (ii) if applicable,
their respective reduced non-compete end date set forth in Rider 4.1.  The words “perform or provide” in the preceding sentence includes any assistance,
support, advice, knowledge, information, recommendations, labor, research, development, testing, marketing, selling or any other performance or delivery. 
This Section 4.1(b) applies to activities whether provided as standalone Pricing and Market Access Services
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or combined with other services.  This Section 4.1(b) applies to the performance of Pricing and Market Access Services anywhere in the world.
 
Nothing in this Section 4.1 modifies the terms of any non-competition restriction in any of the Employment Agreements or in any agreement between
QuintilesIMS and any individual on Exhibit A, except as expressly stated in this Section 4.1 and Rider 4.1 for the specified individuals.
 
4.2                               Client non-solicitation.  CRA acknowledges Former QI Employee Nos. 1, 2, 3, 4, 5, 6, 7 and 14 are each subject to client non-solicitation restrictions
in accordance with the terms of their respective Employment Agreements.  Notwithstanding the foregoing, CRA and QuintilesIMS agree as follows:
 
(a)                                 QuintilesIMS agrees to reduce the period of the client non-solicitation restrictions applicable to Former QI Employee Nos. 1, 2, 3, 4, 6 and 14 during
their employment with CRA in accordance with Rider 4.2:
 
(b)                                 QuintilesIMS agrees to limit the client non-solicitation restrictions applicable to Former QI Employee Nos. 1, 2, 3, 4, 5, 6, 7 and 14 during their
employment with CRA to the companies specified in Exhibit C.  For the avoidance of doubt, work by Former QI Employee No. 14 on an existing client



project and any renewal or expansion of that project will not constitute a breach of the client non-solicitation restriction.
 
Nothing in this Section 4.2 modifies the terms of any client non-solicitation restriction in any of the Employment Agreements or in any agreement between
QuintilesIMS and any individual on Exhibit A, except as expressly stated in this Section 4.2 for the specified individuals.  Insofar as and only to the extent
that they are employed by CRA, both Former QI Employee Nos. 6 and 14 are intended third party beneficiaries of Section 4.2(a).  Insofar as and only to the
extent that they are employed by CRA, each of Former QI Employee Nos. 6, 7 and 14 are intended third party beneficiaries of Section 4.2(b).  For the
avoidance of doubt and by way of example only, a Former QI Employee’s name listed on CRA marketing collateral that is not prepared for a specific project
opportunity and is intended solely to reflect that Former QI Employee’s
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participation within CRA’s Life Sciences practice shall not be deemed a violation of this Section 4.2.
 
4.3                               Non-Hire.  From the Effective Date up to and through June 30, 2018, CRA will not take, nor will CRA authorize any person or entity on its behalf to
take, any of the following actions directly or indirectly:  (a) engage in any recruitment, solicitation or hiring of QuintilesIMS Employees; (b) engage in any
discussions regarding employment opportunities at CRA with individuals they actually know (or have a good faith basis to know) at the time of the discussion
to be QuintilesIMS Employees (even if a discussion is initiated by the individual seeking employment); and (c) extend any offers of employment to
QuintilesIMS Employees.  Further, CRA will withdraw any un-accepted employment offers, if any, made to any QuintilesIMS Employees.
 
4.4                               Written Instruction and Assurances.  The Former QI Employees had access to QuintilesIMS Confidential Information during their employment with
QuintilesIMS (“Prior Employment QI Confidential Information”).  CRA represents it has provided written instruction to each of the Former QI Employees
consistent with the following:  (a) not to bring any Prior Employment QI Confidential Information to CRA, provided, however, as to Former QI Employees
Nos. 3, 8 and 9, such instruction was provided orally and will be provided again in writing by CRA within five (5) days of the Effective Date, (b) not to use
any Prior Employment QI Confidential Information for the direct or indirect benefit of CRA or otherwise in connection with his or her employment with
CRA, and (c) not to share any Prior Employment QI Confidential Information with any other CRA employee, agent, contractor or representative.  Further,
CRA has received written assurances from each of the Former QI Employees that they will handle Prior Employment QI Confidential Information in a
manner that is consistent with each of (a), (b) and (c) of the preceding sentence, provided, however, that as to Former QI Employee Nos. 3, 8 and 9, such
assurances were previously received orally and CRA will obtain such assurances again in writing from Former QI Employees Nos. 3,8 and 9 within five
(5) days of the Effective Date.
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ARTICLE V — INVESTIGATION, MONITORING, REMEDIATION

 
5.1                               Investigation.  As set forth below, CRA will undertake a thorough forensic investigation of CRA and Target Individuals (subject to any applicable
data protection and privacy laws in each relevant country), including forensic examination of CRA equipment and systems and work performed by the Target
Individuals, to identify (a) any Non-Compliant Material in their possession, custody or control that may have originated with any of the Former QI
Employees, and (b) any Non-Compliant Conduct relating to the findings of any such Non-Compliant Material (the “Investigation”).  The Investigation will be
conducted in accordance with the following:
 
(a)                                 Investigator and Protocol.  CRA has retained Deloitte Financial Advisory Services LLP (“Deloitte”) and personnel at Deloitte with relevant
experience (“Investigator”) to perform the Investigation.  To date, the Investigator has copied CRA-issued laptops and CRA-retained emails from the
individuals listed on Rider 5.1 (a), and has maintained custody and control of this information. CRA and QuintilesIMS will use best efforts to agree on a
reasonable written protocol for the Investigation (“Protocol”), within fifteen (15) days of the Effective Date (the “Protocol Date”), with such agreement on the
part of QuintilesIMS and CRA not to be unreasonably withheld or delayed.  The Investigation will be performed in accordance with the Protocol.  CRA will
bear all costs related to the Investigation.
 
(b)                                 Report.  Subject to Section 5.1(d), the Investigator, at the conclusion of its Investigation, shall deliver to both QuintilesIMS and CRA a written report
(“Report”) documenting the actions taken by the Investigator in performance of the Investigation and the Investigator’s findings (i.e., the Investigator’s
determination of facts discovered during the Investigation, the Investigator’s analysis, and reasonable inferences determined by the Investigator based on the
Investigator’s discovery of facts and analysis) with respect to any Non-Compliant Materials or Non-Compliant Conduct.
 
(c)                                  Cooperation.  CRA shall require, to the extent permissible under applicable laws, that each of the Target Individuals reasonably cooperate in the
Investigation and provide all reasonably requested information to the Investigator.  Each of the Four Former UK Employees and the Former Norway
Employee agree to reasonably cooperate with the Investigation.  CRA will promptly inform QuintilesIMS if any CRA employee fails to reasonably and
promptly cooperate with the Investigation or the requests of the Investigator.
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(d)                                 Timing.  The Investigator will use its commercially reasonable efforts to start its Investigation no later than fifteen (15) days from the Protocol Date,
and complete its Investigation within ninety (90) days from the start of the Investigation.  The Investigator will use its commercially reasonable efforts to
deliver the Report to CRA within fifteen (15) days following the completion of the Investigation.  The Investigator will then deliver the Report to
QuintilesIMS within fifteen (15) days following CRA’s receipt of the Report or as soon thereafter as practicable, subject to reasonable and limited redactions
necessary to protect CRA or CRA client confidential or proprietary information, and subject to QuintilesIMS’ inspection rights under Section 5.3(a).
 
(e)                                  Consultation. Within thirty (30) days following QuintilesIMS receipt of the Report, QuintilesIMS may request a consultation with the Investigator to
discuss and clarify the findings in the Report. CRA shall be entitled to participate in any such consultation. Investigator personnel leading the Investigation
will be reasonably available for such consultation to discuss the actions taken by the Investigator in performance of the Investigation, the information
contained in the Report, and answer QuintilesIMS questions relating to the Investigation and the Report.



 
5.2                               Monitoring.  For a period of six months following the Effective Date, CRA shall undertake reasonable steps to monitor the work activities of the
Target Individuals, including monitoring of CRA equipment and systems used by Target Individuals to conduct CRA business, to confirm the Target
Individuals are not engaged in Non-Compliant Conduct and do not possess or control Non-Compliant Material (“Monitoring”).  CRA and QuintilesIMS agree
that Monitoring may be proportionate to the risks identified in connection with the Investigation and Monitoring (e.g., Monitoring may involve lower
intensity Monitoring activities such as sampling for lower risk individuals; Monitoring may involve higher intensity Monitoring activities such as user activity
monitoring for higher risk individuals).
 
5.3                               Remediation.  All Non-Compliant Material and Non-Compliant Conduct (including any discovered by the Investigator or CRA personnel, whether
on, before or after the Effective Date) shall be subject to the remediation described in this Section 5.3.
 

11

 
(a)                                 CRA’s Proposed Response to the Report.  For any Non-Compliant Material or Non-Compliant Conduct identified in the Investigator’s Report, CRA
will promptly notify  QuintilesIMS of CRA’s proposal to remedy such Non-Compliant Material and Non-Compliant Conduct, with such notice to be delivered
no later than when the Investigator delivers the Report to QuintilesIMS under Section 5.1(d) (“Investigation Notice of Non-Compliance”).  Further, CRA will
cooperate with QuintilesIMS to promptly find a mutually acceptable time, place and manner to provide any Non-Compliant Material for inspection by
QuintilesIMS.
 
(b)                                 CRA’s Proposed Response during Monitoring.  If CRA discovers any Non-Compliant Material or Non-Compliant Conduct during Monitoring, CRA
will notify QuintilesIMS within five (5) Business Days of such discovery in writing, with such notice containing a reasonable description of the Non-
Compliant Material and/or Non-Compliant Conduct, CRA’s proposal to remedy the issue, and proposing a reasonable time, place and manner for
QuintilesIMS’ inspection of the Non-Compliant Material, subject to appropriate confidentiality restrictions (“Monitoring Notice of Non-Compliance”).
 
(c)                                  Removal/Quarantine:  Upon QuintilesIMS’ receipt of an Investigation Notice of Non-Compliance or a Monitoring Notice of Non-Compliance, CRA
and QuintilesIMS shall promptly confer and agree upon reasonable procedures for removing the Non-Compliant Material, so that it may not be further
accessed by any CRA employee or other unauthorized individual, and in a manner consistent with CRA’s data preservation obligations and this Agreement.  If
such removal cannot be effectuated consistent with CRA’s data preservation obligations and this Agreement, the Non-Compliant Material shall be quarantined
in a manner mutually agreed upon by CRA and QuintilesIMS.
 
(d)                                 Certification of Destruction/Deletion:   Upon the conclusion of any investigation concerning Non-Compliant Material, and subject to QuintilesIMS’
approval (which approval will not be unreasonably delayed or denied), CRA shall destroy (or in the case of electronic materials, permanently delete) all Non-
Compliant Materials and provide a certification of such destruction or deletion to QuintilesIMS.  Any such destruction shall not include any requirement to
search or delete any CRA emergency back-up systems, tapes or similar disaster recovery systems (collectively “Back-up Copies”); provided, however, CRA
will not use, distribute or provide any individual access (other than access by IT personnel in their day to day capacity as
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IT personnel overseeing such back-up systems), to any QuintilesIMS Confidential Information on any Back-up Copies.
 
(e)                                  Disciplinary action.  Any CRA employee who engaged in Non-Compliant Conduct or possesses or controls Non-Compliant Material will be subject
to disciplinary action commensurate with the non-compliance, up to and including termination of employment, as determined by CRA, in its sole discretion.
 
5.4.                            CRA Confidential Information. CRA shall be entitled to make reasonable redactions from any Report, or notice set out above, of any information
that CRA believes to be confidential or proprietary information of CRA or any CRA client, subject to QuintilesIMS’ inspection rights in Section 5.3(a);
provided, however, CRA agrees to redact the minimum amount necessary to protect the confidentiality of CRA’s information.  CRA agrees to reasonably
cooperate with QuintilesIMS to discuss the nature of such redacted information and why CRA believes it is entitled to redact such information, including
whether any such redacted information is derived in whole or in part from QuintilesIMS Confidential Information (in which case QuintilesIMS is entitled to
inspect such information and CRA and QuintilesIMS shall agree upon reasonable procedures for such inspection, including but not limited to review on an
attorneys-eyes only basis).
 
5.5.                            Obligations Subject to Data Protection and Data Privacy Laws. The rights and obligations set forth in this Article V are subject to any applicable data
privacy, data protection and employment laws or regulations of any jurisdiction wherever located.
 

ARTICLE VI - RELEASES AND COVENANTS NOT TO SUE
 
6.1                               QuintilesIMS Release of the Four Former UK Employees.  QuintilesIMS and its  present and former parent entities, subsidiaries, divisions, and
Affiliates, their respective officers, directors, employees, agents, subrogees and insurers, and their respective successors, predecessors, assigns, heirs,
executors, administrators, attorneys, servants, agents and representatives (collectively, “QuintilesIMS Parties”), hereby and forever release, acquit, and
discharge each of the Four Former UK Employees and each of their respective assigns, heirs, executors, administrators, attorneys, servants, agents,
successors, predecessors, insurers,
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subrogees and representatives (collectively, “Four Former UK Employee Parties”), from any and all claims or causes of action, debts, suits, rights of action,
dues, sums of money, accounts, bonds, bills, covenants, contracts, controversies, agreements, promises, damages, judgments, variances, executions, demands
or obligations of any kind or nature whatsoever, matured or unmatured, liquidated or unliquidated, absolute or contingent, known or unknown, suspected or
unsuspected, including any costs and legal fees (collectively, “Claims”), solely arising out of, or relating to (a) the investigation and enforcement of Claims in
the UK Proceedings, including the matters disclosed in the Affidavits provided by the Four Former UK Employees and Mr. Jonathan Yellin in the UK



Proceedings, any information previously provided by Kroll Worldwide to QuintilesIMS in connection with the UK Proceedings and any information provided
by QuintilesIMS external counsel (Pinsent Masons LLP) to CRA’s external counsel  (Taylor Wessing LLP) in connection with the UK Proceedings; (b) the
Four Former UK Employees’ and the Former Norway Employee’s employment with QuintilesIMS, including any Equity Clawback Rights relating to Former
QI Employee Nos. 1, 2, 4 and 5; (c) CRA’s, the Four Former UK Employees’ and the Former Norway Employee’s direct and indirect recruitment activities of
any QuintilesIMS employees prior to the Effective Date, and CRA’s hiring and employment of the individuals identified on Exhibit A hereto; and (d) all Non-
Compliant Materials and Non-Compliant Conduct prior to the Effective Date revealed in the Investigation, provided that the Investigation is completed, the
Report is delivered, and findings of Non-Compliant Material and Non-Compliant conduct are remediated in accordance with the Protocol and Article V.
 
6.2                               QuintilesIMS Release of CRA.  The QuintilesIMS Parties hereby and forever release, acquit, and discharge each of CRA and its present and former
parent entities, subsidiaries, divisions, and Affiliates, their respective officers, directors, employees, agents, subrogees and insurers, and their respective
successors, predecessors, assigns, heirs, executors, administrators, attorneys, servants, agents and representatives (collectively, “CRA Parties”), from any and
all Claims solely arising out of, or relating to: (a) the investigation and enforcement of Claims in the UK Proceedings, including the matters disclosed in the
Affidavits provided by the Four Former UK Employees and Mr. Jonathan Yellin in the UK Proceedings, any information previously provided by Kroll
Worldwide to QuintilesIMS in connection with the UK Proceedings, and any information provided by QuintilesIMS external counsel (Pinsent Masons LLP)
to CRA’s
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external counsel  (Taylor Wessing LLP) in connection with the UK Proceedings; (b) the Four Former UK Employees’ and the Former Norway Employee’s
employment with QuintilesIMS, including any Equity Clawback Rights relating to Former QI Employee Nos. 1, 2, 4 and 5; (c) CRA’s, the Four Former UK
Employees’ and the Former Norway Employee’s direct and indirect recruitment activities of any QuintilesIMS employees prior to the Effective Date, and
CRA’s hiring and employment of the individuals identified on Exhibit A hereto; and (d) all Non-Compliant Materials and Non-Compliant Conduct prior to the
Effective Date revealed in the Investigation, provided that the Investigation is completed, the Report is delivered, and findings of Non-Compliant Material
and Non-Compliant conduct are remediated in accordance with the Protocol and Article V.
 
6.3                               Four Former UK Employees’ Releases of QuintilesIMS.  The Four Former UK Employee Parties hereby and forever release, acquit, and discharge
each of the QuintilesIMS Parties, from any and all Claims, solely arising out of, or relating to: (a) the investigation and enforcement of Claims in the UK
Proceedings, including the matters disclosed in the Affidavits provided by the Four Former UK Employees and Mr. Jonathan Yellin in the UK Proceedings,
any information previously provided by Kroll Worldwide to QuintilesIMS in connection with the UK Proceedings, and any information provided by
QuintilesIMS external counsel (Pinsent Masons LLP) to CRA’s external counsel  (Taylor Wessing LLP) in connection with the UK Proceedings; (b) the Four
Former UK Employees’ and the Former Norway Employee’s employment with QuintilesIMS, including any Equity Clawback Rights relating to Former QI
Employee Nos. 1, 2, 4 and 5 and any further Claim to compensation from QuintilesIMS pursuant to any non-competition restriction; (c) CRA’s, the Four
Former UK Employees’ and the Former Norway Employee’s direct and indirect recruitment activities of any QuintilesIMS employees prior to the Effective
Date, and CRA’s hiring and employment of the individuals identified on Exhibit A hereto; and (d) all Non-Compliant Materials and Non-Compliant Conduct
prior to the Effective Date revealed in the Investigation, provided that the Investigation is completed, the Report is delivered, and findings of Non-Compliant
Material and Non-Compliant conduct are remediated in accordance with the Protocol and Article V.
 
6.4                               CRA Release of QuintilesIMS.  The CRA Parties hereby and forever release, acquit, and discharge each of the QuintilesIMS Parties, from any and
all Claims solely arising out of, or relating to: (a) the investigation and enforcement of Claims in the UK Proceedings, including the
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matters disclosed in the Affidavits provided by the Four Former UK Employees and Mr. Jonathan Yellin in the UK Proceedings, any information previously
provided by Kroll Worldwide to QuintilesIMS in connection with the UK Proceedings and any information provided by QuintilesIMS external counsel
(Pinsent Masons LLP) to CRA’s external counsel  (Taylor Wessing LLP) in connection with the UK Proceedings; (b) the Four Former UK Employees’ and
the Former Norway Employee’s employment with QuintilesIMS, including any Equity Clawback Rights relating to Former QI Employee Nos. 1, 2, 4 and 5
and any further Claim to compensation from QuintilesIMS pursuant to any non-competition restriction; (c) CRA’s, the Four Former UK Employees’ and the
Former Norway Employee’s direct and indirect recruitment activities of any QuintilesIMS employees prior to the Effective Date, and CRA’s hiring and
employment of the individuals identified on Exhibit A hereto; and (d) all Non-Compliant Materials and Non-Compliant Conduct prior to the Effective Date
revealed in the Investigation, provided that the Investigation is completed, the Report is delivered, and findings of Non-Compliant Material and Non-
Compliant conduct are remediated in accordance with the Protocol and Article V.
 
6.5                               No Release of Certain Claims.  Notwithstanding any contrary provision of this Agreement, the QuintilesIMS Parties do not release any Claims of
any nature arising from or related to: (a) any misconduct concerning Non-Compliant Material or Non-Compliant Conduct that occurred on or after the
Effective Date or has not been disclosed in the Investigation Report; (b) any material violation of this Agreement; (c) any material violation of the
Employment Agreements (as modified by Sections 4.1 and 4.2) on or after the Effective Date; (d) the CRA Parties’ hiring or employment of any person other
than the individuals identified on Exhibit A; or (e) violation by individuals identified on Exhibit A of their confidentiality, restrictive covenant, and other post-
employment obligations to the QuintilesIMS Parties on or after the Effective Date (other than as modified in Sections 4.1 and 4.2).  In addition, should any
beneficiary of the releases contained in Sections 6.1 and 6.2 seek to enforce any Claims against any of the QuintilesIMS Parties arising from matters as to
which they enjoy a release under Sections 6.1 and 6.2 or in relation to the investigation and enforcement of Claims in the UK Proceedings, Norway
Proceedings or in respect of the DPA Complaint, CRA and each of the Four Former UK Employees and the Former Norway Employee agree that the releases
contained in Sections 6.1 and 6.2 shall be null and void as to that beneficiary.
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6.6                               Covenant Not to Sue.  Each of the QuintilesIMS Parties, the CRA Parties, the Four Former UK Employee Parties and the Former Norway Employee
Party covenant that, to the extent permitted by applicable law, neither they, nor any of their respective present or former parent entities, subsidiaries, divisions,
or Affiliates, their respective officers, directors, employees, agents, subrogees, or insurers, or their respective successors, predecessors, assigns, heirs,
executors, administrators, attorneys, servants, agents, or representatives will commence, prosecute, or cause to be commenced or prosecuted against one



another or their respective present or former parent entities, subsidiaries, divisions, or Affiliates, or their respective officers, directors, employees, agents,
subrogees, or insurers, or their respective successors, predecessors, assigns, heirs, executors, administrators, attorneys, servants, agents, or representatives any
action or other proceeding based upon any Claims, demands, causes of action, obligations, damages, or liabilities that they are releasing by this Agreement.
 
6.7                               Stay of UK Proceedings.  On or before the Effective Date, counsel for QuintilesIMS shall execute and deliver to CRA the Consent Order in the form
attached hereto as Exhibit E, which CRA shall hold in escrow (and not cause to be filed in the UK Proceedings) until the Consideration is paid to
QuintilesIMS in accordance with Article II of this Agreement.  Upon QuintilesIMS’ receipt of the Consideration, QuintilesIMS will promptly inform CRA
that CRA and the Four Former UK Employees’ counsel in England is authorized to counter-sign Exhibit E and file Exhibit E in the UK Proceedings, and
CRA and the Four Former UK Employees shall instruct their counsel in England to file the Consent Order at Court in the UK Proceedings.
 
6.8                               Resolution of Norway Proceedings and DPA Complaint.  On or before the Effective Date, counsel for QuintilesIMS shall execute and deliver to
CRA the Norwegian-language pleading attached hereto as Exhibit G, which CRA shall hold in escrow (and not cause to be filed in the Norway Proceedings)
until the Consideration is paid to QuintilesIMS in accordance with Article II of this Agreement.  Upon QuintilesIMS’ receipt of the Consideration,
QuintilesIMS will promptly inform CRA that CRA and Former Norway Employee’s counsel in Norway is authorized to counter-sign Exhibit G and file
Exhibit G in the Norway Proceedings, and CRA and the Former Norway Employee shall instruct their counsel in Norway to file Exhibit G in the Norway 
Proceedings.   On the Effective Date, counsel to the Former Norway Employee shall deliver to the Norwegian Data Protection Authority a Notice in the
Norwegian-language form attached hereto as Exhibit H withdrawing the DPA Complaint.  The unofficial English
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translations of the pleading and notice in Exhibits G and H respectively are included for informational purposes only.  CRA and the Former Norway
Employee each agree to provide reasonable assistance to QuintilesIMS upon request in connection with defending or resolving any matter before the
Norwegian Data Protection Authority arising from or relating to the DPA Complaint.
 

ARTICLE VII — NORWAY PROCEEDINGS
 
In consideration of the matters and payment specified in Section 2.1 of this Agreement and this Article VII, the Parties agree to the following:
 
7.1                               QuintilesIMS Release of the Former Norway Employee.  The QuintilesIMS Parties hereby and forever release, acquit, and discharge the Former
Norway Employee and each of his assigns, heirs, executors, administrators, attorneys, servants, agents, successors, predecessors, insurers, subrogees and
representatives (collectively, the “Former Norway Employee Parties”), from any and all Claims solely arising out of, or relating to (a) the investigation and
enforcement of Claims in the UK Proceedings, including the matters disclosed in the Affidavits provided by the Four Former UK Employees and
Mr. Jonathan Yellin in the UK Proceedings, any information previously provided by Kroll Worldwide to QuintilesIMS in connection with the UK
Proceedings, and any information provided by QuintilesIMS external counsel (Pinsent Masons LLP) to CRA’s external counsel  (Taylor Wessing LLP) in
connection with the UK Proceedings; (b) the Four Former UK Employees’ and the Former Norway Employee’s employment with QuintilesIMS, including
any Equity Clawback Rights relating to Former QI Employee Nos. 1, 2, 4 and 5 and any further Claim to compensation from QuintilesIMS pursuant to any
non-competition restriction; (c) CRA’s, the Four Former UK Employees’ and the Former Norway Employee’s direct or indirect recruitment activities of any
QuintilesIMS employees prior to the Effective Date, and CRA’s hiring and employment of the individuals identified on Exhibit A hereto; (d) all Non-
Compliant Materials and Non-Compliant Conduct prior to the Effective Date revealed in the Investigation, provided that the Investigation is completed, the
Report is delivered, and findings of Non-Compliant Material and Non-Compliant conduct are remediated in accordance with the Protocol and Article V; and
(e) the Norway Proceedings and the DPA Complaint.
 

18

 
7.2                               Former Norway Employee Release of QuintilesIMS.  The Former Norway Employee Parties hereby and forever release, acquit, and discharge each
of the QuintilesIMS Parties from any and all Claims, solely arising out of, or relating to: (a) the investigation and enforcement of Claims in the UK
Proceedings, including the matters disclosed in the Affidavits provided by the Four Former UK Employees and Mr. Jonathan Yellin in the UK Proceedings,
any information previously provided by Kroll Worldwide to QuintilesIMS in connection with the UK Proceedings, and any information provided by
QuintilesIMS external counsel (Pinsent Masons LLP) to CRA’s external counsel  (Taylor Wessing LLP) in connection with the UK Proceedings; (b) the Four
Former UK Employees’ and the Former Norway Employee’s employment with QuintilesIMS, including any Equity Clawback Rights relating to Former QI
Employee Nos. 1, 2, 4 and 5 and any further Claim to compensation from QuintilesIMS pursuant to any non-competition restriction; (c) CRA’s, the Four
Former UK Employees’ and the Former Norway Employee’s direct and indirect recruitment activities of any QuintilesIMS employees prior to the Effective
Date, and CRA’s hiring and employment of the individuals identified on Exhibit A hereto; (d) all Non-Compliant Materials and Non-Compliant Conduct prior
to the Effective Date revealed in the Investigation, provided that the Investigation is completed, the Report is delivered, and findings of Non-Compliant
Material and Non-Compliant conduct are remediated in accordance with the Protocol and Article V; and (e) the Norway Proceedings and the DPA Complaint.
 
7.3                               The Former Norway Employee shall comply with the terms of Article VIII of this Agreement.
 
7.4.                            The Former Norway Employee waives any Claim to any further compensation under his Employment Agreements with QuintilesIMS or in respect
of any non-competition restriction, including Section 1 of his Restrictive Covenant Agreement.
 
7.5                               Notwithstanding any contrary term in this Agreement, in the event the Norwegian Data Protection Authority does not dismiss the DPA Complaint
and pursues the Claims alleged therein despite delivery of the notice attached as Exhibit H to this Agreement, CRA shall indemnify and hold the
QuintilesIMS Parties harmless for fifty-percent (50%) of all costs and reasonable legal fees incurred (after the Effective Date) in connection with that
proceeding, as well as fifty-percent (50%)  of all penalties and fines that may be imposed (collectively, the “DPA Complaint Costs”) subject to a cap of
US$50,000, which shall be paid to QuintilesIMS
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within fifteen (15) Business Days of CRA’s receipt of an invoice from QuintilesIMS documenting the DPA Complaint Costs and their amounts.  QuintilesIMS
may deliver such invoices to CRA up to one (1) time each calendar month.
 

ARTICLE VIII — RESTRICTED EMPLOYEE ACCESS
 
During CRA’s employment of the Former Norway Employee (“Restricted Employee”), CRA will use its best efforts to (a) ensure the Restricted Employee
does not obtain, access or receive, directly or indirectly, any QuintilesIMS Confidential Information from any CRA employee agent, subcontractor or
representative or otherwise have any access to QuintilesIMS Confidential Information arising from or relating to his work for CRA, including any
QuintilesIMS data CRA receives under the TPA Program or any information or materials derived from QuintilesIMS data (“Restricted Access
Requirements”), (b) create and maintain documentation to evidence CRA’s compliance with this requirement (“Documentation Requirements”), (c) take
affirmative actions to communicate this requirement to employees, actively monitor CRA’s compliance with this Article VIII, and promptly notify
QuintilesIMS of any non-compliance (“Compliance Requirements”), and (d) make information, documents and employees available to QuintilesIMS
representatives in response to requests to audit CRA’s compliance with this Article VIII (“Audit Requirements”).  In connection with the foregoing, CRA will
abide by the obligations of this Article VIII and Exhibit D beginning on the Effective Date and continuing until the earlier of (i) written notification from an
authorized QuintilesIMS officer referring to this Article VIII and expressly stating these obligations may be discontinued, (ii) three (3) years from the
Effective Date or (iii) termination of the Restricted Employee’s employment with CRA.
 

ARTICLE IX - NOTICE
 
Any notice required or permitted to be given by this Agreement shall be delivered by email, and hand or overnight or international courier, to:
 
QuintilesIMS, to: QuintilesIMS, Office of General Counsel, 100 IMS Drive, Parsippany, New Jersey 07054  USA, Attention:  General Counsel (email:
officeofgeneralcounsel@quintilesIMS.com and Harvey.ashman@quintilesims.com), with a
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required copy to Michael Carlinsky, Esq. (michaelcarlinsky@quinnemanuel.com) and John H. Chun (johnchun@quinnemanuel.com), Quinn Emanuel
Urquhart & Sullivan LLP, 51 Madison Avenue, 22nd Floor, New York, New York 10010, USA.
 
CRA, to: Jonathan D. Yellin, Charles River Associates, 200 Clarendon Street, T-9, Boston, MA 02116 (email: Jyellin@crai.com) with a required copy to
Jason M. Halper, Cadwalader, Wickersham & Taft LLP, 200 Liberty Street, New York, N.Y. 10281 (email: Jason.halper@cwt.com)
 
UK Counsel to: Paul Callaghan, Taylor Wessing, 5 New Street Square London EC4A 3TW, United Kingdom (email: P.Callaghan@taylorwessing.com)
 
For Former QI Employee Nos. 1, 2, 3, 4, and 5:  See Exhibit A
 

ARTICLE X - MISCELLANEOUS
 
10.1                        Injunctive Relief.  Should a Court determine in connection with deciding a motion for a temporary restraining order, preliminary and/or permanent
injunction that it is reasonably likely that CRA, the Four Former UK Employees or the Former Norway Employee materially breached this Agreement, the
Parties agree that the resultant injury to QuintilesIMS will be deemed irreparable, and the consent injunction against CRA, the Four Former UK Employees
and the Former Norway Employee annexed hereto as Exhibit F, may be filed exclusively in the federal District Court of Massachusetts or Massachusetts state
court, Suffolk County, to go into effect immediately upon entry by the Court (including but not limited to in connection with QuintilesIMS’ request for
temporary or preliminary injunctive relief), and service upon CRA, the Four Former UK Employees and the Former Norway Employee. For avoidance of
doubt, a Court determination in connection with an application for an ex parte temporary restraining order shall not entitle a party to file the consent
injunction annexed as Exhibit F.  Further, the remedies described in this Section 10.1 shall be in addition to any other remedy to which QuintilesIMS may be
entitled.
 
10.2                        Representations and Warranties.  The Parties represent and warrant that each is the sole and lawful owner of all rights, title, and interest in and to all
matters each is releasing pursuant to
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this Agreement, and that none of the Parties has assigned or transferred, or purported to assign or transfer, any of such released matters, in whole or in part, to
any other person or entity.
 
10.3                        No Admission.  The Parties acknowledge that this Agreement is entered into solely for the purpose of compromising, concluding, and preventing
further involvement in any dispute between them, and that this Agreement and the actions taken pursuant to it do not constitute an admission of liability or
wrongdoing by any of them.
 
10.4                        Confidentiality.  Except as otherwise provided in this Agreement, each of the Parties agrees that, from and after the Effective Date, neither it, nor its
attorneys, shall: (i) divulge to any person or entity the fact, terms and conditions of this Agreement, any payments made pursuant to this Agreement, and/or
the negotiations relating thereto; or (ii) make any public statements concerning, or otherwise publicize, the Claims that are the subject matter hereof or have
any discussions of such matters with any person or entity. Notwithstanding the foregoing, nothing herein shall prohibit any Party from making disclosures:
(i) to such Party’s attorneys, employees, officers, directors, auditors, accountants, tax advisors, insurers, financial sources and/or financial advisors; provided
such persons agree to keep said information confidential and not disclose it to others except as required by law or regulatory filing requirements or inquiry;
(ii) as may be necessary for purposes of tax or other reporting required by law and/or any regulatory inquiry; (iii) in response to court order, administrative
order, subpoena or other legal process, pursuant to any request of any regulatory body or otherwise as required by law; (iv) in connection with an action or
proceeding to enforce this Agreement; and/or (v) with the written permission of the other Party; provided, however, the non-disclosure obligations of this
Section 10.4 will not apply to information which is generally available to the public. In the event that a Party concludes that it must make such disclosure
pursuant to subsection (iii) of this Section 10.4 or will not or cannot file the Agreement under seal in connection with an action to enforce this Agreement
pursuant to subsection (iv) of this Section 10.4, then, except as prohibited by law, that Party shall, as soon as reasonably practicable after reaching that



conclusion, provide written notification to the other Parties that such disclosure has been requested or will be made so as to permit the other Parties to seek
appropriate relief including as applicable moving for a protective order. For avoidance of doubt, nothing in this Section 10.4 requires a party that believes that
disclosure of this Agreement is necessary pursuant to subsection (iii) or (iv) hereunder to seek a protective order or otherwise to seek affirmative relief to
maintain the confidentiality of this Agreement, other than
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providing prompt notice to the other Parties hereto that disclosure has been requested or will be made.  The Parties agree that irreparable damage would occur
if this Section 10.4 were not performed in accordance with the terms hereof and that the Parties shall be entitled to specific performance of the terms hereof,
including seeking an injunction to enforce this Section 10.4, in addition to any other remedy to which they are entitled at law or in equity.  Notwithstanding
the foregoing, the Parties acknowledge that CRA intends to file this Agreement with the United States Securities and Exchange Commission, but shall redact
in their entirety from such filing Exhibits A to C and I, and Riders 4.1 and 4.2.
 
10.5                        Entire Agreement.  This Agreement, including all its exhibits and riders, constitutes the entire agreement and understanding between the Parties with
respect to the subject matter of this Agreement and supersedes any prior or contemporaneous oral or written agreements, proposed agreements, negotiations,
and discussions between the Parties except as expressly provided in this Agreement.  This Agreement may not be altered, modified, or amended, except by
writing executed by the Parties, nor may any of its provisions be waived, except in writing by the Party granting such waiver.  The Parties each acknowledge
that, other than as stated in this Agreement, no other party, agent, or attorney of any other Party has made any promise or representation or warranty to induce
the Party to enter into this Agreement, and each Party acknowledges that it, he or she has not executed this Agreement in reliance upon any such promise,
representation, or warranty not contained in this Agreement.
 
10.6                        Binding Agreement.  This Agreement shall be binding upon and inure to the benefit of the Parties and their respective heirs, personal representatives,
successors, assigns, and any corporation, partnership, or other entity into or with which any Party may merge, consolidate, or reorganize.
 
10.7                        Severability.  The provisions of this Agreement are severable.  Should any of the provisions of this Agreement be rendered invalid or modified by a
court or government agency of competent jurisdiction, it is agreed that this shall not in any way or manner affect the enforceability of the other provisions of
this Agreement which shall remain in full force and effect, and as to such invalidation or modification, this Agreement shall be given the fullest interpretation
allowed by its plain meaning.
 
10.8                        Governing Law; Forum.  This Agreement shall be governed by, and construed in accordance with, the laws of Massachusetts, without regard to its
conflict of law rules.  The
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Parties agree that any action or proceeding with respect to this Agreement shall be brought exclusively in either the United States District Court for District of
Massachusetts, or a Massachusetts state court sitting in Suffolk County.  The Parties agree to the personal jurisdiction thereof, and irrevocably waive any
objection to the venue of such action, including any objection that the action has been brought in an inconvenient forum.
 
10.9                        Authority.  Each Party and signatory to this Agreement represents and warrants to each other Party that such Party or signatory has full power,
authority, and legal right, and has obtained all approvals and consents necessary, to execute, deliver, and perform all actions required under this Agreement. 
The Parties acknowledge that this Agreement was drafted jointly by the Parties, that each Party has consulted with such Party’s own attorneys and fully
understands its terms, and that each Party has received legal advice from such Party’s own attorneys regarding the advisability of entering into the settlement
provided for in this Agreement and is executing this Agreement voluntarily and free of any force or duress.
 
10.10                 WAIVER OF JURY TRIAL.  EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION ARISING OUT OF
OR BASED UPON THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY.  EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVER, (C) IT MAKES SUCH WAIVER VOLUNTARILY AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10.10.
 
10.11                 Headings.  The headings in this Agreement are for convenience of reference only, shall not be deemed to be a part of this Agreement, and shall not
be referred to in connection with the construction or interpretation of this Agreement.
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10.12                 Counterparts.  This Agreement may be executed in counterparts by PDF, and each counterpart taken together shall be treated as a single and entire
document and admissible in evidence as a duplicate original.
 

//////////  Intentionally left blank \\\\\\\\\\
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Accepted and agreed:

 



IMSWORLD PUBLICATIONS LTD. IMS HEALTH GMBH & CO. OHG
  
By: /s/ James Berkshire

 

By: /s/ Frank Wartenberg
     
Name: James Berkshire

 

Name: Dr. Frank Wartenberg
     
Title: SVP Business Operations

 

Title: President Central Europe
  
Dated: November 20, 2017 Dated: November 20, 2017
  
IMS HEALTH TECHNOLOGY SOLUTIONS NORWAY AS IQVIA INC.
  
By: /s/ M. Voll

 

By: /s/ Harvey Ashman
     
Name: M. Voll

 

Name: Harvey Ashman
     
Title: GM Nordics

 

Title: Senior Vice President
  
Dated: November 20, 2017 Dated: November 20, 2017
 

Signature pages for the November 2017 Transaction Agreement among QuintilesIMS, 
Charles River Associates, (CRA), Former QI Employees 1, 2, 3, 4 and 5
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Accepted and agreed:

 
CRA INTERNATIONAL INC. CRA INTERNATIONAL (UK) LIMITED
  
  
By: /s/ Paul Maleh

 

By: /s/ Paul Maleh
     
Name: Paul Maleh

 

Name: Paul Maleh
     
Title: CEO and President

 

Title: Director
  
Dated: November 20, 2017 Dated: November 20, 2017
 

Signature pages for the November 2017 Transaction Agreement among QuintilesIMS, 
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2

 
Accepted and agreed:

 

  
JOANNE CLARK

 

  
By: /s/ Joanne Clark

 

  
Dated: November 20, 2017
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3

 
Accepted and agreed:

 

  
WALTER COLASANTE

 

  
By: /s/ Walter Colasante

 

  
Dated: November 20, 2017

 

 
Signature pages for the November 2017 Transaction Agreement among QuintilesIMS, 

Charles River Associates, (CRA), Former QI Employees 1, 2, 3, 4 and 5
 

4



 
Accepted and agreed:

 

  
EVA MARCHESE

 

  
By: /s/ Eva Marchese

 

  
Dated: November 20, 2017
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5

 
Accepted and agreed:

 

  
CARLA NIVEN

 

  
By: /s/ Carla Niven

 

  
Dated: November 20, 2017
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Accepted and agreed:

 

  
ANDRAS RUPPERT

 

  
By: /s/ Andras Ruppert

 

  
Dated: November 20, 2017

 

 
Signature pages for the November 2017 Transaction Agreement among QuintilesIMS, 

Charles River Associates, (CRA), Former QI Employees 1, 2, 3, 4 and 5
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EXHIBIT D

 
RESTRICTED EMPLOYEE REQUIREMENTS

 
In accordance with Article VIII, CRA and QuintilesIMS agree as follows:
 
1.              Restricted Access Requirements.  CRA will establish physical, technical and administrative controls to completely segregate all QuintilesIMS

Confidential Information that comes into CRA’s possession or control, regardless of source, including QuintilesIMS data received by CRA in connection
with the TPA Program, sufficient to ensure no such QuintilesIMS Confidential Information ever comes, directly or indirectly, into the possession, custody
or control of the Restricted Employee or is otherwise accessed or used by the Restricted Employee.  Under this Exhibit D, for the avoidance of doubt,
should QuintilesIMS Confidential Information come into the possession of or be disclosed to the Restricted Employee due to the actions of a third-party
not directed by CRA, such inadvertent possession shall not be a violation of this provision, provided that the Restricted Employee promptly notifies CRA
of such possession and CRA takes prompt steps to remove access to such QuintilesIMS Confidential Information; and provided further that Restricted
Employee has undertaken reasonable steps to inform such third party that Restricted Employee should not receive any further QuintilesIMS Confidential
Information; and provided further the Restricted Employee makes prompt reasonable inquiry of the third party when the Restricted Employee has reason
to know he may have received QuintilesIMS Confidential Information.  Restricted Access Requirements includes, but is not limited to:

 
a.              Role.  CRA will employ the Restricted Employee in roles that do not require any access to QuintilesIMS Confidential Information and the risk of

inadvertent access to QuintilesIMS Confidential Information is very low.  As of the Effective Date, following is a description of the role and
responsibilities held by the Restricted Employee (“CRA Role”). It is understood that the CRA Role as to the actual consulting activities he may
undertake shall only be in effect until June 30, 2018, but the restriction to QuintilesIMS Confidential Information shall be in effect for three (3) years
from the Effective Date.

 
The CRA Role includes assistance in the ongoing internal development of CRA’s Life Sciences practice in Europe.  This may involve a number of
internal projects focused on the development of infrastructure within the Life Sciences practice.  These projects are expected to focus on the
following types of issues: (a) integration with the ongoing strategic planning effort for the practice; (b) the practice’s organization structure;
(c) objectives and metrics (KPIs) for the practice; (d) financial model of practice operations; model for an account planning process, including the
role of account coordinators across (e) the Strategy, Policy, and Litigation sectors of CRA’s Life Sciences practice; (f) compensation models by staff



level that appropriately reflects project, marketing, recruiting, and other practice development efforts; (g) employee recruiting and acquisition
opportunities (unrelated to QuintilesIMS), including an assessment of the opportunity for the Life Sciences practice in Asia; and (h) participation in
career development activities.

 

 
In addition, the CRA Role may also involve assistance with opportunity identification and projects in the Policy and Litigation sectors of CRA’s Life
Sciences practices leveraging his knowledge of health systems.

 
The Restricted Employee may not be involved in consulting strategy projects that involve Pricing and Market Access Services (up until June 30,
2018) or QuintilesIMS Confidential Information but may be involved in selling and delivering consulting projects that do not involve Pricing and
Market Access Services or QuintilesIMS Confidential Information or is otherwise consistent with the above services.

 
CRA represents and warrants that the CRA Role does not have, and will not have, any responsibilities relating to any project or activities involving
access to QuintilesIMS Confidential Information.

 
b.              Projects.  CRA will not permit the Restricted Employee to work on any project or assignment (client, internal or otherwise) that includes the use of

QuintilesIMS Confidential Information, whether or not the Restricted Employee will have access to QuintilesIMS Confidential Information.  The
requirements of this paragraph 1(b) includes project management or project supervisory responsibilities (i.e. under CRA’s project administration he
will not have any contact with the QuintilesIMS Confidential Information, be the named officer in charge or project manager or have any other
project review responsibilities for projects that have QuintilesIMS Confidential Information). For avoidance of doubt, CRA employees may report to
Restricted Employee as their direct supervisor other than with respect to specific project work as set out above.

 
c.               Meetings.  CRA will not permit the Restricted Employee to participate in any meetings (client, internal or otherwise) in which any QuintilesIMS

Confidential Information is likely to be accessed, distributed, disclosed or discussed.
 
2.              Documentation Requirements.  CRA will create and maintain reasonably complete and accurate documentation of its compliance with Article VIII and

this Exhibit D sufficient to allow a third party representative of QuintilesIMS to verify CRA’s compliance with all such obligations and confirm the
Restricted Employee has not had access to any QuintilesIMS Confidential Information in accordance with Section 1.  Documentation Requirements
include, but are not limited to:

 
a.              Restricted Employee Assignment Log.  CRA will maintain a contemporaneous written record of all Restricted Employee assignments, projects,

business development and other non-administrative activities, including written confirmation for each such assignment, project, business
development or other non-administrative activities that no QuintilesIMS Confidential Information was required, used or accessed in connection with
such work.

 
b.              Restricted E-mail Messages.  CRA will retain a copy of all Restricted Employee e-mail messages (including attachments), received and sent, in

unaltered form for a minimum period of one year.
 

 
c.               Internal CRA Repositories.  CRA will maintain a log of all Restricted Employee access to internal CRA document, knowledge, project and other

computer accessible repositories for a minimum period of one year, including (1) identifying information associated with the file (e.g., file name and
other identifying attributes) together with a copy of the file of any accessed material or (2) contemporaneous confirmation that each such access did
not include any access to QuintilesIMS Confidential Information.

 
d.              Projects and Assignments Involving Access to QuintilesIMS Confidential Information.  For each CRA project and assignment of the Restricted

Employee, CRA will maintain documentation to confirm that no QuintilesIMS Confidential Information has been used or accessed.
 

e.               Computer Logs.  All computers and devices authorized by CRA for use by the Restricted Employee in connection with the Restricted Employee’s
employment with CRA will be subject to logging by CRA of all computer-based activity, including file creation, access, deletion, modification,
transfer and printing; provided, however, CRA is not required to maintain logs associated with mobile device access to web browsing or web-based
applications.

 
3.              Compliance Requirements.  CRA will take affirmative actions to communicate the relevant requirements of Article VIII and this Exhibit D to CRA Life

Sciences employees, actively monitor CRA’s compliance with Article VIII and this Exhibit D, promptly notify QuintilesIMS of any non-compliance with
CRA’s obligations, propose to QuintilesIMS appropriate remediation of non-compliance (both to correct the non-compliance and prevent future non-
compliance), and implement those remediation actions mutually agreed upon by CRA and QuintilesIMS.  Compliance Requirements shall mean:

 
a.              Communicate.  CRA will directly communicate sufficient information to CRA Life Sciences employees regarding the requirements of Article VIII

and this Exhibit D to ensure such CRA employees understand and abide by these requirements.  Such communication will occur quarterly or more
frequently as CRA deems necessary to ensure such employees understand and abide by these requirements.  Simply posting information to CRA’s
intranet or other on-line tool is not adequate to meet the requirements of this paragraph 3(a).

 
b.              Monitor.

 
i.      CRA will retain Deloitte (the “Monitor”) to monitor CRA’s compliance with Article VIII and this Exhibit D and evaluate whether the Restricted

Employee had access to any QuintilesIMS Confidential Information.
 

ii.     The Monitor will have full and complete access to the personnel, facilities, books, and records of CRA related to CRA’s obligations under this
Agreement, as the Monitor may reasonably request.  CRA will cooperate with any reasonable request of the Monitor.  The Monitor will give
CRA reasonable notice of any request for such access or such information and shall attempt to schedule any access or requests

 



 
for information in such a manner as will not unreasonably interfere with CRA’s operations.  At the request of the Monitor, CRA will promptly
arrange meetings and discussions, including tours of relevant facilities, at reasonable times and locations between the Monitor and employees
of CRA who have knowledge relevant to the proper discharge of the Monitor’s responsibilities.

 
iii.    The Monitor will undertake its monitoring activities quarterly (or more frequently if desired by the Monitor) and pursuant to protocols

(including the reporting out process) that are subject to QuintilesIMS approval (not to be unreasonably withheld or delayed), and report its
findings to both QuintilesIMS and CRA in written form (subject to reasonable redactions necessary to protect CRA and CRA client
confidential or proprietary information, subject to QuintilesIMS’ audit rights pursuant to this Exhibit D) within five (5) Business Days
following the end of each reporting period.  All fees and expenses of the Monitor will be paid by CRA.

 
iv.    In the event the Monitor finds any unauthorized access or use of QI Confidential Information, then CRA will retain the Monitor to conduct an

investigation in the manner described in Article V.
 

c.               Assess.  CRA will routinely assess the effectiveness of its communication, monitoring, documentation and other compliance with the obligations
specified in Article VIII and this Exhibit D and make changes to correct any deficiencies identified in such assessments.  CRA will create and
preserve documentation to evidence such assessments and corrective actions taken in response to such deficiencies.

 
d.              Notify.  CRA will notify QuintilesIMS in writing within five (5) Business Days of (i) any Restricted Employee access to QuintilesIMS Confidential

Information, and (ii) any material non-compliance with Article VIII and this Exhibit D.  Each such notice will contain a reasonable description of the
non-compliance and CRA’s proposal to remedy the issue.

 
e.               Corrective Action.  Upon QuintilesIMS’ receipt of a notification pursuant to paragraph 3(d) above, CRA and QuintilesIMS shall promptly confer

and agree upon steps to be taken by CRA to remedy the non-compliance and ensure such non-compliance does not occur again.  CRA will promptly
implement mutually agreed corrective actions.  Any disciplinary action relating to such non-compliance shall be in CRA’s sole discretion.

 
f.                Designated Compliance Representative.  During CRA’s Employment of the Restricted Employee, CRA will designate a senior CRA employee (other

than the Restricted Employee) to monitor and document compliance with CRA’s obligations pursuant to Article VIII and this Exhibit D (the
“Designated CRA Compliance Representative”).  As of the Effective Date, the following CRA employee is the Designated CRA Compliance
Representative:

 
Name: Michael Swiatkowski

 

   
Title: Associate General Counsel

 

 

Office location: Boston, MA
 

 

 
4.              Audit Requirements.  CRA agrees that an independent auditor selected by QuintilesIMS may, upon ten (10) days advance written notice to CRA, perform

an audit of the processes, systems, records and documentation of CRA relating to any requirement or obligation under Article VIII and this Exhibit D. 
Upon request of CRA, the auditor will execute a mutually agreed form of confidentiality agreement governing the treatment of any information or
materials received by the auditor from CRA in connection with the audit.  The audit may be conducted at QuintilesIMS’ reasonable discretion by any one
or more of the following: questionnaires, review of records or other documents, interviews or by other means designated by QuintilesIMS.  CRA shall
maintain records of all documents required under this Exhibit D, as well as records maintained in the ordinary course of business that document or
memorialize compliance with the terms of this Exhibit D.  CRA shall implement processes that allow for all documentation required pursuant to this
Exhibit D to be collected and maintained by CRA for four (4) years from the Effective Date. The costs incurred by each party relating to an audit
normally shall be borne by the party incurring such costs.  However, CRA shall reimburse QuintilesIMS for any costs incurred by QuintilesIMS in
connection with an audit of CRA if such audit reveals a material breach by CRA of this Exhibit D.

 
Notwithstanding anything written in this Exhibit D and subject to Articles VI and VII of this Agreement, QuintilesIMS reserves the right to (a) pursue all
legal action available to protect its property or enforce its rights, including the seeking of injunctive relief, and (b) use information disclosed to QuintilesIMS
to evaluate CRA’s participation in the QuintilesIMS TPA Program. This Exhibit D shall be subject to data protection, data privacy and compliance with all
applicable laws, as well as subject to reasonable redactions necessary to protect CRA or CRA client confidential or proprietary information, subject to
QuintilesIMS’ audit rights pursuant to this Exhibit D.  Compliance with such data protection and/or data privacy laws shall not be a breach of this Agreement;
provided, however, CRA shall reasonably cooperate with QuintilesIMS to avoid frustration of QuintilesIMS’ audit rights.
 

 
EXHIBIT E

 
UK CONSENT ORDER

 

 
Claim No. HQ17X01283

 
IN THE HIGH COURT OF JUSTICE
 
QUEEN’S BENCH DIVISION
 
Before:



 
BETWEEN:
 

IMS WORLD PUBLICATIONS LIMITED
 

Claimant
 

and
 

(1) EVA MARCHESE
 

(2) CARLA NIVEN
 

(3) WALTER COLASANTE
 

(4) JOANNE CLARK
 

Defendants
 

 
CONSENT ORDER

 

 
UPON reading the correspondence from the parties

 
AND UPON the parties having agreed confidential terms of settlement

 
BY CONSENT IT IS ORDERED that:

 
1.                                      All further proceedings in this case shall be stayed upon the terms set out in the confidential agreement identified in the Schedule to this Order, a

copy of which has been retained by Pinsent Masons, except for the purposes of enforcing those terms.
 
2.                                      Either party may be permitted to apply to the Court to enforce the terms on which this case has been stayed without the need to bring a new claim.
 
3.                                      The Defendants’ Consent Orders dated 21 April 2017 in this action (as amended by the Consent Order dated 8 June 2017 and the confidential

agreement identified in the Schedule to this Order) shall remain in full force and effect.
 
4.                                      There shall be no order as to costs.
 

AND IT IS RECORDED that the parties have agreed that any claim for breach of contract arising from an alleged breach of the terms set out in the
Schedule to this Order may, unless the Court orders otherwise, be dealt with by way of an application to the Court without the need to start a new
claim.

 

 
Dated this                        day of                                2017

 
   
   
Solicitors for the Claimant

 

Solicitors for the Defendants
   
Pinsent Masons LLP

 

Taylor Wessing LLP
30 Crown Place

 

5 New Street Square
Earl Street

 

London
London

 

EC4A 3TW
EC2A 4ES

  

 

 
Claim No. HQ17X01283

 
SCHEDULE

 
The confidential settlement agreement made between, amongst others, the Claimant and the Defendants dated this            day of                 2017.
 

 
Claim No. HQ17X01283

 
IN THE HIGH COURT OF JUSTICE



 
QUEEN’S BENCH DIVISION
 
BETWEEN:
 

IMS WORLD PUBLICATIONS LIMITED
 

Claimant
 

and
 

(1) EVA MARCHESE
 

(2) CARLA NIVEN
 

(3) WALTER COLASANTE
 

(4) JOANNE CLARK
 

Defendants
 

 
CONSENT ORDER

 

 
Solicitors for the Claimant

 
Pinsent Masons LLP

30 Crown Place
Earl Street

London
EC2A 4ES

 
t: +44 (0) 20 7418 7000
f: +44 (0) 20 7418 7050
Ref: EG/645482.07015

 

 
EXHIBIT F

 
STIPULATION

 

 
IMSWORLD PUBLICATIONS LIMITED,
IMS HEALTH TECHNOLOGY
SOLUTIONS NORWAY AS, IMS HEALTH

 

GMBH & CO. OHG, IQVIA INC., Civil Action No.
  

Plaintiffs,
 

STIPULATION RE: INJUNCTION ON CONSENT
vs.

 

CRA INTERNATIONAL INC., CRA
INTERNATIONAL (UK) LIMITED,
JOANNE CLARK, WALTER
COLASANTE, EVA MARCHESE, CARLA
NIVEN and ANDRAS RUPPERT,

 

  
Defendants.

  

 
WHEREAS,  Plaintiffs IMSWorld Publications Ltd. (“IMSWorld”), IMS Health Technology Solutions Norway AS (“IMS Health Norway”), IMS

Health GMBH & CO. OHG (“IMS Health GMBH”), and IQVIA Inc. (“QuintilesIMS US” and with IMSWorld, IMS Health Norway, and IMS Health
GMBH, collectively, “Plaintiffs”)  reached an Agreement with Defendants CRA International, Inc. (“CRA International”) and CRA International (UK)
Limited (“CRA International (UK)” and with CRA International, “CRA”), and Defendants Joanne Clark, Walter Colasante, Eva Marchese, and Carla Niven
(collectively, “Four Former UK Employees”) and Andras Ruppert, concerning CRA’s hiring of 17 former QuintilesIMS employees, including the Four
Former UK Employees and Mr. Ruppert (collectively, the “Former QI Employees”);
 

WHEREAS, all of the Former QI Employees were subject to confidentiality obligations to QuintilesIMS in connection with their former
QuintilesIMS employment and certain of those Former QI Employees were also subject to certain obligations of non-competition, employee non-solicitation
and client non-solicitation in connection with their former QuintilesIMS employment;
 



 
WHEREAS QuintilesIMS contends that each of the Four Former UK Employees took QuintilesIMS Confidential Information (as defined in the

Agreement) prior to their departure from QuintilesIMS, and certain of that QuintilesIMS Confidential Information was shared by Ms. Marchese with certain
CRA employees without QuintilesIMS authorization;
 

WHEREAS, the Agreement compromised and settled the Parties’ disputes concerning the Four Former UK Employees’ compliance with their
obligations under their QuintilesIMS employment agreements, and other related matters between QuintilesIMS, CRA, Mr. Ruppert and the Former QI
Employees as specified in the Agreement;
 

WHEREAS the Agreement states that, if Defendants materially violate the Agreement, the resultant injury to Plaintiffs from such breach will be
deemed irreparable, and this consent injunction against CRA and the Four Former UK Employees and Mr. Ruppert may be filed in this Court subject to the
terms specified in the Agreement, to go into effect immediately upon entry by the Court, and service upon Defendants;
 

WHEREAS, the Court finds Defendants have materially breached their obligations under the Agreement;
 

THEREFORE, pursuant to the terms of the Agreement, the instant Stipulated Injunction on Consent and Order shall go into effect immediately upon
entry by the Court and service upon Defendants:
 

1.                                      Defendants, and any persons or entities acting pursuant to their direction or under their control, are hereby enjoined and restrained from
directly or indirectly:
 

a.                                      maintaining, possessing, using, disclosing, or providing to any third party, unauthorized QuintilesIMS Confidential Information;
 

 
b.                                      using unauthorized QuintilesIMS Confidential Information to solicit customers or render services to clients;

 
c.                                       using unauthorized QuintilesIMS Confidential Information to solicit Plaintiffs’ employees; and

 
d.                                      aiding and assisting Plaintiffs’ employees in violating their duties to, and restrictive covenants and confidentiality agreements with,

Plaintiffs;
 

2.                                      Defendants shall:
 

a.                                      account for all unauthorized QuintilesIMS Confidential Information that they have in their possession, custody and control;
 

b.                                      return to Plaintiffs all unauthorized QuintilesIMS Confidential Information in their possession, custody and control;
 

c.                                       certify in writing and under the penalty of perjury, after returning unauthorized QuintilesIMS Confidential Information, that all
paper and electronic copies of all unauthorized QuintilesIMS Confidential Information in their possession, custody or control have been returned and, if
electronic, upon resolution of these proceedings, have been permanently deleted from any location where they have been stored, excluding any CRA
emergency back-up systems that may have such information;
 

d.                                      provide an accounting for any products, plans, services, contracts or other materials that involve or rely on any unauthorized
QuintilesIMS Confidential Information and for any business obtained by CRA as a consequence of the use of any QuintilesIMS Confidential Information and
which use was not expressly authorized in writing by QuintilesIMS, and
 

e.                                       refrain from recruiting or hiring Plaintiffs’ employees through June 30, 2018.
 

 
3.                                      The Court shall retain jurisdiction to entertain such further proceedings and to enter such further orders as may be necessary or appropriate

to implement and/or enforce the provisions of this Injunction on Consent and Order.
 

4.                                      In the event that Plaintiffs discover that Defendants, or any person or entities acting pursuant to their direction or control, are in violation of
the terms of this injunction, the parties hereto agree that the damage will be deemed irreparable and:
 

a.                                      Plaintiffs shall be entitled to pursue any and all remedies available to them under the law, including but not limited to an order to
show cause why Defendants should not be held in contempt and monetary damages; and
 

b.                                      Plaintiffs shall be entitled to any award of their reasonable attorneys’ fees and costs in enforcing this Stipulated Injunction on
Consent and Order.
 

 
IT IS SO STIPULATED.
 
Dated:           November    , 2017
 
IMSWORLD PUBLICATIONS LIMITED, IMS
HEALTH TECHNOLOGY SOLUTIONS

CRA INTERNATIONAL INC., CRA
INTERNATIONAL (UK) LIMITED,



NORWAY AS, IMS HEALTH GMBH & CO.
OHG, IQVIA INC.

JOANNE CLARK, WALTER
COLASANTE, EVA MARCHESE,
CARLA NIVEN and ANDRAS RUPPERT

By their attorneys,
  

  

By their attorneys,
   
Martin F. Gaynor III (BBO # 564384)

 

Nicholas D. Stellakis (BBO # 644981) Dennis E. McKenna, Esq.
Katharine K. Foote (BBO # 694104) Riemer Braunstein LLP
MANION GAYNOR & MANNING LLP Three Center Plaza, Suite 600
125 High Street Boston, Massachusetts 02108
Boston, MA 02210 Direct Dial: 617-880-3558
T: 617-670-8800 Direct Fax: 617-880-3456
F: 617-670-8801 DMckenna@riemerlaw.com
mgaynor@mgmlaw.com

 

nstellakis@mgmlaw.com
 

kfoote@mgmlaw.com
 

  
OF COUNSEL: OF COUNSEL:
Michael B. Carlinsky (pro hac vice forthcoming) Jason Halper
Maaren Shah (pro hac vice forthcoming) CADWALADER, WICKERSHAM & TAFT LLP
John H. Chun (pro hac vice forthcoming) 200 Liberty Street
QUINN EMANUEL URQUHART New York , NY 10281
& SULLIVAN, LLP jason.halper@cwt.com
51 Madison Avenue, 22nd Floor

 

New York, NY 10010
 

(212) 849-7000
 

michaelcarlinsky@quinnemanuel.com
 

maarenshah@quinnemanuel.com
 

johnchun@quinnemanuel.com
 

 

 
ORDER

 
IT IS HEREBY ORDERED that:

 
1.                                      Defendants, and any persons or entities acting pursuant to their direction or under their control, are hereby enjoined and restrained from

directly or indirectly:
 

a.                                      maintaining, possessing, using, disclosing, or providing to any third party, unauthorized QuintilesIMS Confidential Information;
 

b.                                      using unauthorized QuintilesIMS Confidential Information to solicit customers or render services to clients;
 

c.                                       using unauthorized QuintilesIMS Confidential Information to solicit Plaintiffs’ employees; and
 

d.                                      aiding and assisting Plaintiffs’ employees in violating their duties to, and restrictive covenants and confidentiality agreements with,
Plaintiffs;
 

2.                                      Defendants shall:
 

a.                                      account for all unauthorized QuintilesIMS Confidential Information that they have in their possession, custody and control;
 

b.                                      return to Plaintiffs all unauthorized QuintilesIMS Confidential Information in their possession, custody and control;
 

c.                                       certify in writing and under the penalty of perjury, after returning unauthorized QuintilesIMS Confidential Information, that all
paper and electronic copies of all unauthorized QuintilesIMS Confidential Information in their possession, custody or control have been returned and, if
electronic, upon resolution of these proceedings, have been permanently

 

 
deleted from any location where they have been stored excluding any CRA emergency back-up systems that may have such information;
 

d.                                      provide an accounting for any products, plans, services, contracts or other materials that involve or rely on any unauthorized
QuintilesIMS Confidential Information and for any business obtained by CRA as a consequence of its unlawful actions, and
 

e.                                       refrain from recruiting or hiring Plaintiffs’ employees through June 30, 2018.
 

3.                                      The Court shall retain jurisdiction to entertain such further proceedings and to enter such further orders as may be necessary or appropriate
to implement and/or enforce the provisions of this Injunction on Consent and Order.
 

4.                                      In the event that Plaintiffs discover that Defendants, or any person or entities acting pursuant to their direction or control, are in violation of
the terms of this injunction, the parties agree that the damage will be deemed irreparable and Plaintiffs shall be entitled to pursue any and all remedies



available to them under the law, including but not limited to an order to show cause why Defendants should not be held in contempt and monetary damages;
and
 

5.                                      Plaintiffs shall be entitled to any award of their reasonable attorneys’ fees and costs in enforcing this Stipulated Injunction on Consent and
Order.
 
DATED:

 

  
 

Hon.
 

 
EXHIBIT G — NORWAY CONSENT ORDER

 
JOINT PLEADING

 
TO

 
OSLO DISTRICT COURT

 
Oslo, [·] November 2017

 
Case no. 17-109473TVI-OTIR/01
 
Plaintiff no. 1

 

IMS Health Technology Solutions Norway AS
v/styreleder Mark Andrew Sherriff
Trollåsveien 4
1414 Trollåsen

   
Counsel:

 

Advokat Anders Sundsdal
Advokatfirmaet Thommessen AS
Postboks 1484 Vika
0116 Oslo

   
Plaintiff no. 2

 

IMSWorld Publications Limited
v/styrets leder
210 Pentonville Road
London N1 9JY

   
Counsel:

 

Advokat Anders Sundsdal
Advokatfirmaet Thommessen AS
Postboks 1484 Vika
0116 Oslo

   
Defendant

 

Andras Ruppert
Lyder Sagens gate 30
0358 Oslo

   
Counsel:

 

Advokat Martin Haukland
Advokatfirmaet Haavind AS
Postboks 359 Sentrum
0101 Oslo

   
The case concerns:

 

Breach of employee’s duty of loyalty
 

* * *
 

 
The parties have settled the case. The settlement includes the question of legal costs. Hence the parties require the case to be dismissed.

 
The parties waive the right to have the Court’s decision to dismiss the case formally served upon them.

 
The parties present the following joint

 
statement of claim:

 
Case no. 17-109473TVI-OTIR/01 is dismissed.

 
* * *

 
This pleading is uploaded to the Aktørportalen.

 
Oslo, [·] November 2017



 
Anders Sundsdal Martin Haukland

Advokat Advokat
 

 
FELLES PROSESSKRIV

 
TIL

 
OSLO TINGRETT

 
Oslo, [·]. november 2017

 
Sak nr. 17-109473TVI-OTIR/01
 
Saksøker nr 1

 

IMS Health Technology Solutions Norway AS
v/styreleder Mark Andrew Sherriff
Trollåsveien 4
1414 Trollåsen

   
Prosessfullmektig:

 

Advokat Anders Sundsdal
Advokatfirmaet Thommessen AS
Postboks 1484 Vika
0116 Oslo

   
Saksøker nr 2

 

IMSWorld Publications Limited
v/styrets leder
210 Pentonville Road
London N1 9JY

   
Prosessfullmektig:

 

Advokat Anders Sundsdal
Advokatfirmaet Thommessen AS
Postboks 1484 Vika
0116 Oslo

   
Saksøkt

 

Andras Ruppert
Lyder Sagens gate 30
0358 Oslo

   
Prosessfullmektig:

 

Advokat Martin Haukland
Advokatfirmaet Haavind AS
Postboks 359 Sentrum
0101 Oslo

   
Saken gjelder:

 

Brudd på arbeidstakers lojalitetsplikt
 

* * *
 

 
Partene har inngått forlik i saken. Forliket omfatter sakskostnadsspørsmålet. Partene begjærer derfor saken hevet som forlikt.

 
Partene frafaller rett til forkynnelse av hevingskjennelsen.

 
Det nedlegges slik felles

 
påstand:

 
Sak nr. 17-109473TVI-OTIR/01 heves.

 
* * *

 
Dette prosesskrivet er lastet opp i Aktørportalen.

 
Oslo, [·] november 2017

 
Anders Sundsdal Martin Haukland

Advokat Advokat
 

 



EXHIBIT H — NOTICE TO DATA PROTECTION AUTHORITY
 
The Norwegian Data Protection Authority
Post box 8177 Dep.
0035 Oslo
 

Oslo, [date]
 
WITHDRAWAL OF COMPLAINT
 

Reference is made to the complaint regarding alleged illegal use of an employee’s personal data against IMS Health Technology Solutions
Norway AS, as filed on behalf of Andras Ruppert dated 6 July 2017 (the “Complaint”).
 

In the Complaint, we requested that the Data Protection Authority open a case against Mr. Ruppert’s former employer IMS Health
Technology Solutions Norway AS. The sister company IMSWorld Publications Ltd was also mentioned in the complaint.
 

The Complaint was filed in relation to an employment dispute between the above mentioned parties. The dispute is now settled. Hence, on
behalf of Mr. Ruppert, we hereby withdraw the Complaint and request that the Data Protection Authority dismiss any ongoing case against Mr. Ruppert’s
former employer. For the avoidance of doubt, Mr. Ruppert believes there was a misunderstanding that has been resolved between him and the above
mentioned companies and he is no longer pursuing this matter.
 
Best regards
 
[Ruppert’s legal counsel]
 

 
Datatilsynet
Postboks 8177 Dep.
0035 Oslo
 

Oslo, [dato]
 
TREKKING AV KLAGE
 

Vi viser til klage om påstått ulovlig bruk av arbeidstakers personopplysninger mot IMS Health Technology Solutions Norway AS, som ble
sendt på vegne av Andras Ruppert 6. juli 2017 (“Klagen”).
 

I Klagen ble det bedt om at Datatilsynet opprettet en sak mot Rupperts tidligere arbeidsgiver IMS Health Technology Solutions Norway AS.
Søsterselskapet IMSWorld Publications Ltd ble også nevnt i Klagen.
 

Klagen ble fremsatt i sammenheng med en arbeidsrettslig tvist mellom partene nevnt ovenfor. Tvisten er nå forlikt. På bakgrunn av dette
trekker vi på vegne av Ruppert den fremsatte Klagen og ber om at Datatilsynet henlegger eventuelle pågående saker mot Rupperts tidligere arbeidsgiver. For
å unngå uklarhet, er det Rupperts oppfatning at det har vært en misforståelse mellom ham og de ovennevnte selskapene som nå er løst, og han ønsker ikke
lenger å forfølge denne saken.
 
Med vennlig hilsen

[Rupperts advokat]
 


