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THIS AGREEMENT is made this day of 2016

BETWEEN

(1)

(2)

CUBIC TRANSPORTATION SYSTEMS LIMITED ("Cubic") (company
registration number 01381707) whose registered office is at AFC House,
Honeycrock Lane, Salfords, Redhill, Surrey RH1 5LA, and

TRANSPORT TRADING LIMITED ("TTL") (company registration number
03914810) whose registered office is at Windsor House, 42-50 Victoria
Street, London SW1H OTL (a subsidiary of Transport for London, a body
corporate established under section 154 of the Greater London Authority Act
1999).

BACKGROUND

TTL wishes to grant Cubic, and Cubic wishes to be granted, a licence to use the
Licensed Materials, on the terms and conditions of this Agreement.

OPERATIVE PROVISIONS

1.

1.1

DEFINITIONS AND INTERPRETATION
In this Agreement:

the following words and expressions have the following meanings:

“Ad Hoc Materials” shall have the meaning given to it in Clause
30.1
“Agreement” this licence agreement including its

Schedules and all ancillary documents as
amended from time to time in accordance
with its terms

“Agreement Information” (i) the Agreement in its entirety (including
from time to time agreed changes to the
Agreement) and (ii) information from the
invoices submitted or issued pursuant to the
Agreement which shall consist of Cubic’s
name, the expenditure account code, the
expenditure account code description, the
document number, the clearing date and the
invoice amount

“Applicable Law” any laws, regulations, directives, statutes,
subordinate  legislation, common law,
regulatory guidance, civil codes of any
jurisdiction, all judgments, orders, notices,
instructions, decisions and awards of any
court or competent authority or tribunal,
obligations or rules (including binding codes



“Bug-fix Updates”

“Business Day”

“Confidential Information”

“Cubic Account Manager”

"COTS”

“Costs”

“Documentation”

“End User”

“FOI Legislation”

of conduct and binding statements of
principle incorporated and contained in such
rules) applicable to the existence or
operation of this Agreement or to the Parties
from time to time

any updates to the TTL Software in order to
fix bugs or faults in the TTL Software

a day that is not a Saturday, Sunday or
public or bank holiday in England

all information (whether written or verbal) that
is marked as confidential or that by its nature
may reasonably be regarded as confidential
(whether commercial, financial, technical or
otherwise) including information which
relates to the business affairs, customers,
suppliers, products, software,
telecommunications, networks, trade secrets,
Know-how or personnel of a Party

the person appointed and authorised by
Cubic to request TTL Consultancy Services
from TTL in accordance with Clause 30 and
to attend consultancy review meetings

means commercially off the shelf software
including software or hardware products to
the extent that they are ready-made and
available for sale by a Third Party (other than
TTL or any member of the TfL Group) to
persons generally on standard terms that are
not normally negotiated (save in respect of
the cost of such software or hardware
products)

all costs (on a full indemnity basis) including
legal and other professional costs and costs
of enforcement

the Tier 1 Information and Tier 2 Information

any customer (which may include Group
Companies of that customer) of Cubic
and/or of any Cubic Group Company, who is
or are in the business of providing
transportation and/or ticketing services

means the Freedom of Information Act 2000
(the "FOIA"), all regulations made under it



“Group Companies”

“Information Request”

“Insolvency Event”

and the Environmental Information
Regulations 2004 (the "EIRs") and any
amendment or re-enactment of any of them;
and any guidance issued by the Information
Commissioner, the Ministry of Justice or the
Department for Environment Food and Rural
Affairs (including in each case its successors
or assigns) in relation to such legislation

in respect of a Party or Third Party, its
Holding Companies, its Subsidiaries and the
Subsidiaries of any of its Holding Companies
from time to time (“Holding Company” and
“Subsidiary” having the meanings set out in
section 1159 Companies Act 2006, and for
the purposes of section 1159(1) a company
(the first company) will be treated as a
member of another company if:

(@) any of its subsidiaries is a member of
that other company; or

(b) any shares in that other company are
held by a person acting on behalf of
the first company or any of its
subsidiaries; or

(c) any shares in that other company are
registered in the name of a person
(or its nominee) by way of security or
in connection with the granting of
security over those shares by the
first company.)

a request for any information under the FOI
Legislation

any of the following:

(a) Cubic and/or its Holding Company, or
TTL making any voluntary
arrangement with its creditors or
becoming subject to an administration
order;

(b) a receiver, administrative receiver,
manager, or administrator being
appointed over all or part of the
business of Cubic and/or its Holding
Company, or TTL;



“Intellectual Property
Rights”

or

“IPR”

“Know-how”

“Liability”

(c) being a company, Cubic and/or its
Holding Company, or TTL having
passed a resolution for its winding-up
or being subject to a petition for its
winding-up (except for the purposes of
a voluntary amalgamation,
reconstruction or other re-organisation
without insolvency);

(d) Cubic and/or its Holding Company, or
TTL ceasing or threatening to cease
to carry on its business for any reason
and/or being unable to pay its debts
within the meaning of the Insolvency
Act 1986; or

(e) any similar event to those in (a) to (d)
above occurring in relation to Cubic
and/or its Holding Company, or TTL
under the law of any applicable
jurisdiction for those purposes

any patents, rights to inventions, trade-
marks, service marks, trade names and
domain names, rights in get-up, rights in
goodwill and to sue for passing off, unfair
competition rights, rights in designs,
copyright and related rights, rights in
computer software, database rights, moral
rights, confidential information, commercial
information and technical information
(including  Know-how), research and
development data, manufacturing methods
and data, specifications and drawings,
formulae, algorithms, prototypes and
research materials, and other intellectual
property rights, whether registered or
unregistered and including all applications
(and rights to apply) for, and renewals or
extensions of, such rights and all similar or
equivalent rights or forms of protection which
subsist or will subsist, now or in the future,
anywhere in the world

all ideas, concepts, schemes, information,
knowledge, techniques, processes,
methodology and anything else in the nature
of know-how

liability arising out of or in connection with
this Agreement, whether in contract, tort,



“Licence Fee”

“Licensed Materials”

“Losses”

“New York Project”

“Object Code”

“Open Source Software”

misrepresentation, restitution, under statute
or otherwise, including any liability under an
indemnity contained in this Agreement and/or
arising from a breach of, or a failure to
perform or defect or delay in performance of,
any of a Party’s (or their Group Company’s)
obligations under this Agreement (whether to
the other Party, their Group Companies or
otherwise) and/or any defect in TTL Software
or any of it or any part of it, in each case
howsoever caused including if caused by
negligence

the fee for the licences granted by TTL and
services to be performed by TTL under this
Agreement, being the amounts set out in
Schedule 2

(@) the TTL Software (including its Source
Code); and

(b) the Documentation; and

(c) any Intellectual Property Rights owned
by TTL or any member of the TfL Group
in connection with the TTL Software;
and

(d) from the date of delivery of any finalised
Ad Hoc Materials, the Ad Hoc Materials

all losses including all direct, indirect and
consequential losses

the New Fare Payment and Collection
System project in New York in relation to
which tender documents have been issued
by the Metropolitan Transportation Authority /
New York City Transit Authority under tender
reference number 0000131308

means the representation of
computer/machine programming code in
machine readable form that a computer
programme generates by processing Source
Code

third party software code which is supplied
with, incorporated in or aggregated (and, for
the purposes of this Agreement, will need to
be aggregated by Cubic) with the TTL



“Parties”

“Purpose”

“Recoverable Liabilities”

Software and which software is or is to be
licensed wupon terms which materially
conform to either (i) the open source
definition laid down by the body known as
the Open Source Initiative or (ii) any
generally accepted replacement for or
alternative to such open source definition as
well as any software, applications, computer
programs, instructions for execution by a
computer processor or other such products
(including the code in such software,
applications, computer programs,
instructions or products) licensed or provided
on an open source, freeware or shareware
basis in a manner that requires or may
require the computer code to be generally
disclosed in Source Code to third parties,
licensed to third parties for the purpose of
making derivative works and/or
redistributable to third parties

Cubic and TTL, and “Party” shall be
construed as each of them accordingly

purpose of integrating TTL Software with any
existing and/or future product of Cubic or a
Cubic Group Company for use with End
Users and/or using the Documentation and
IPR owned by TTL or any member of the TfL
Group in connection with the TTL Software to
develop new products which are to be
licensed to End Users and to promote, use,
install, implement, maintain and operate any
such products to provide goods and services
to such End Users

all direct (and for the avoidance of doubt not
special, not consequential and not indirect)
Losses, liabilities, Costs, damages and
expenses that Cubic and/or any Cubic Group
Company suffers or incurs, all claims or
proceedings made, brought or threatened
against Cubic and/or any Cubic Group
Company by any person and all Losses,
liabilities, Costs, damages and expenses that
Cubic and/or any Cubic Group Company
suffers or incurs as a result of defending or
settling any such actual or threatened claim
or proceedings



“Start Date”

“Source Code”

“Sub-Licence”

“Term”

“Termination Date”

“TfL Group”

the date of this Agreement

means computer/machine  programming
code (other than Object Code) and related
source code level system documentation,
comments and procedural code such as
utilities, libraries, job control, language,
header files, parameter files, definitions files,
build and make files, configuration files and
any other included file referenced in any
source file, in each case which may be
printed out or displayed in an eye readable
and understandable form by a competently
skilled computer programmer and correctly
and completely rebuilt without additional files
or information (and including embedded
commentary procedures and ancillary
documents in either paper or electronic
format)

a perpetual, geographically limited licence in
the territory for which the applicable End
User is responsible for transport and ticketing
for that End User to receive the benefit of
and use, modify, adapt, promote, exploit and
sub-license all of or part of the TTL Software
and Documentation where such TTL
Software is incorporated into a ticketing
solution from Cubic (and its applicable linked
documentation)

a period commencing on the Start Date until
the date which is the earlier of;

(@) 5 years after the date of the first
award of a contract or contract
variation to Cubic or to a Cubic
Group Company, by an End User (as
described in paragraph 2.1, 2.2 or
2.3 of Schedule 2 of this Agreement)
or

(b) 15 years after the Start Date

the date on which this Agreement expires or
terminates for whatever reason

Transport for London and all of its
subsidiaries (as defined in section 1159 of
the Companies Act 2006) from time to time
together and reference to any “member of



1.2

1.3

“Tier 1 Information”

“Tier 2 Information”

“TTL Account Manager”

“TTL Consultancy Services”

“TTL Consultant”

“TTL Software”

“Transparency

Commitment”

“Upgraded Version”

“VAT”

the TfL Group” will refer to Transport for
London and/or any such subsidiary

the information listed as Tier 1 Information in
Schedule 1

the information listed as Tier 2 Information in
Schedule 1

the person appointed and authorised by TTL
to respond to requests for TTL Consultancy
Services from Cubic in accordance with
Clause 30 and to attend consultancy review
meetings

the consultancy services to be provided by
TTL pursuant to Clause 30.1

any employee, contractor or person who is
engaged by TTL or a TfL Group Company in
providing the TTL Consultancy Services

the Transport for London Revenue Collection
Back Office software described in Schedule
1 which was deployed and in operation in
London as of 6 May 2016, but always
excluding any Open Source Software

means TTL’s (or any member of the TfL
Group) commitment to publish its contracts,
tender documents and data from invoices
received in accordance with the Local
Government Transparency Code 2015 and
TTL’s (which shall include any member of the
TfL Group) own published transparency
commitments

any updated version, upgraded version,
revision, new release or new version of the
TTL Software

value added tax

a reference to the singular includes the plural and vice versa, and a reference
to any gender includes all genders;

a reference to any statute, enactment, order, regulation or other similar
instrument will be construed as a reference to the statute, enactment, order,
regulation or instrument as amended or re-enacted by any subsequent
statute, enactment, order, regulation or instrument and will include all
statutory instruments or orders made pursuant to it whether replaced before
or after the date of execution of this Agreement;



1.4

1.5

1.6

1.7

1.8

1.9

1.10

2.1

a reference to any document other than as specified in Clause 1.3 and save
as expressed otherwise will be construed as a reference to the document as
at the date of execution of this Agreement;

headings are included in this Agreement for ease of reference only and do
not affect the interpretation or construction of this Agreement;

references to Clauses and Schedules are, unless otherwise provided,
references to clauses of, and schedules to, this Agreement and any
reference to a paragraph in any Schedule will, in the absence of provision to
the contrary, relate to the paragraph in that Schedule;

the Schedules form part of this Agreement and will have the same force and
effect as if expressly set out in the body of this Agreement;

the expression “person” means any individual, firm, body corporate,
unincorporated association, partnership, government, state or agency of a
state or joint venture;

the words “including”, “includes” and “included” will be construed without
limitation unless inconsistent with the context;

in the event, and only to the extent, of any conflict between the Clauses, the
Schedules and any other document referred to in or incorporated into this
Agreement, the order of priority for the purposes of construction is:

1.10.1 the Clauses;

1.10.2 the Schedules (save where the conflicting part of the Schedule is
explicitly expressed to take precedence over a Clause); and

1.10.3 any other document referred to or incorporated into this Agreement:

any obligation on a Party to comply with standards, policies, procedures
and/or analogous obligations will be an obligation on that Party to comply with
the same as they will be amended from time to time and communicated to the
other Party in advance; and

Subject to Clause 26.3, any benefits or rights of, or obligations owed to, a
Party under this Agreement will be for the benefit of, or owed to, each
member of their Group Companies (which in the case of TTL shall include
the TfL Group) mutatis mutandis, which Group Companies (including the TfL
Group) shall will be entitled to enforce the same against the other Party.

SUPPLY OF SOFTWARE

In accordance with the programme and dates in Schedule 1, TTL will deliver
to Cubic the Object Code version and the Source Code version of the TTL
Software and the Documentation on an encrypted hard drive (which Cubic
shall return to TTL once the Object Code version and Source Code version of
the TTL Software and the Documentation have been transferred to Cubic’s



2.2

3.2

3.3

system). TTL will advise Cubic of the identity of the encryption software and
key (which shall be Confidential Information of TTL).

Risk in the media on which the TTL Software and Open Source Software is
recorded will pass from TTL to Cubic on delivery. If any part of that media is
subsequently lost, destroyed or damaged TTL will promptly replace it, subject
to Cubic paying the cost of such replacement.

LICENCE

Cubic acknowledges that to use the TTL Software effectively Cubic will need
to obtain from third parties licences of software, the Intellectual Property
Rights in which are vested in those third parties, and that TTL has no
responsibility for procuring or otherwise in relation to such licences or
software including in relation to all Open Source Software or COTS . TfL has
set out a list of the relevant Open Source Software, third party software and
COTS which is incorporated in and/or is aggregated with and/or needs to be
downloaded by Cubic, as further set out in Part A of Schedule 4, to work
with the TTL Software which Cubic must and shall ensure it will download
and/or ensure it is licensed to use and which Cubic agrees to obtain in order
to achieve the intended use of the Licensed Materials as envisaged in this
Agreement.

With effect from the Start Date, TTL hereby grants to Cubic and to Cubic
Group Companies a non-exclusive, perpetual, transferable, irrevocable,
world-wide licence (in respect of the period after and including the Start Date,
including after termination, partial termination or expiry of this Agreement) to:

3.2.1 use, disclose, copy, reproduce, install, display, distribute, exploit,
promote, modify, adapt and enhance the Licensed Materials for the
Purpose; and

3.2.2 grant Sub-Licences in relation to the Purpose.

The licence granted at Clause 3.2 is subject to the following obligations and
restrictions:

3.3.1 Cubic will make its Group Companies and permitted subcontractors
(if any) aware of the permitted scope of the licences and the related
obligations on Cubic and will procure their compliance with the
licence and related obligations;

3.3.2 Cubic will not remove or alter any copyright notices or similar
proprietary devices, including any electronic watermarks or other
identifiers, that may be incorporated in the Licensed Materials;

3.3.3 Cubic will ensure that where any Open Source Software is used,
Cubic and/or its Group Companies will comply with the terms of the
relevant licenses and obligations for the use of such Open Source
Software;

10



7.2

7.3

7.4

3.34 Cubic will not, without the prior written consent of TTL, use the
Licensed Materials for any purpose other than the Purpose or as
otherwise set out in Clause 3.2; and

3.3.5 Cubic will notify TTL as soon as it becomes aware of any
unauthorised use of such Licensed Materials by any person.

BUG-FIX UPDATES AND UPGRADED VERSIONS

TTL will not be under any obligation under this Agreement to make Bug-fix
Updates or Upgraded Versions of the TTL Software available to Cubic or
otherwise to support the Licensed Materials save as expressly set out.

Not Used
NEW YORK EXCLUSIVITY

TTL will not (and will ensure that no member of the TfL Group will) offer a
licence or any rights to the Licensed Materials, engage with, support or
provide consultancy services to any person or entity (other than a Cubic
Group Company) who is bidding in relation to the New York Project until after
a contract is awarded by the Metropolitan Transportation Authority / New
York City Transit Authority to the winning bidder for the New York Project.

TTL WARRANTIES

TTL warrants to Cubic that the TTL Software delivered by TTL to Cubic
pursuant to Clause 2.1 will be identical to the version which TTL deployed
and was operating in London as at 6 May 2016.

TTL warrants to Cubic that the Tier 1 Information delivered by TTL to Cubic
pursuant to Clause 2.1

7.2.1 will be a fully descriptive, complete and accurate representation of
the TTL Software which TTL was using in London as at 6 May
2016; and

7.2.2 will be a fully descriptive, complete and accurate representation of
the functional, integration, user and performance test cases of the
system in use in London as at 6 May 2016.

TTL warrants to Cubic that the Tier 2 Information delivered by TTL to Cubic
pursuant to Clause 2.1 was used by TTL in creating and delivering the TTL
Software which TTL was using in London as at 6 May 2016, but otherwise
such Tier 2 information is provided “as is”.

TTL warrants to Cubic that:

7.4.1 the list of Open Source Software set out in Part A of Schedule 4 is
a complete list of all the Open Source Software incorporated in or
aggregated with or which TTL has used with the TTL Software as
at 6 May 2016; and

11



7.5

7.6

8.2

9.1
9.2

7.4.2 the list of third party software and COTS set out in Schedule 3 is a
complete and accurate list of the third party and COTS software
used by TTL as at 6 May 2016 to run, develop and modify the TTL
Software.

Subject always to Clause 10, TTL shall indemnify and keep indemnified
Cubic and each Cubic Group Company against all Recoverable Liabilities
howsoever arising (including without limitation in contract or tort) from or in
connection with any breach of any of the warranties given by TTL in Clauses
71, 7.2, 7.3 and 7.4 above, provided however that in relation to the
warranties given by TTL to Cubic in Clause 7.2 TTL shall have a reasonable
period (being no less than 30 days) to remedy the breach or non-compliance
prior to the right to this indemnity applying.

Subject to Clause 10.3 and without prejudice to Clauses 7.4.1, 10.10 and
paragraph 1 of Schedule 4, TTL gives no warranty, condition and/or
representation in respect of Open Source Software. Schedule 4 will apply to
all Open Source Software.

CUBIC OBLIGATIONS AND RESTRICTIONS

Cubic will comply with all Applicable Laws governing the use of the Licensed
Materials.

Cubic shall ensure that Cubic has the following software in order to access
and read the TTL Software and Documentation:

8.2.1 Microsoft Test Manager;

8.2.2 Specflow/Selenium;

8.2.3 Microsoft Office;

8.2.4 Microsoft Visio;

8.2.5 Microsoft Team Foundation Server;
8.2.6 Microsoft Visual Studio;

8.2.7 Enterprise Architect;

8.2.8 JPEG reader; and

8.2.9 Virtual Machine and Wiki site.
LICENCE FEE AND PAYMENT

Cubic will pay the Licence Fee to TTL in accordance with Schedule 2.

TTL will invoice Cubic for the Licence Fee in accordance with the timings and
subject to the conditions in Schedule 2.

12






10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

Cubic (which term shall include Cubic and all of Cubic’s Group Companies)
will have no Liability to TTL (and/or any TTL Group Companies) for any
indirect, consequential or special loss or damage, subject always to
Clause 10.5.

Nothing in this Agreement will operate to exclude or restrict a Party’s
(including their Group Companies’) Liability (if any) to the other (and to their
Group Companies):

10.5.1 for death or personal injury resulting from its negligence or the
negligence of a person for whom it is vicariously liable (negligence
being as defined in Section 1(1) Unfair Contract Terms Act 1977);

10.5.2 for its fraud or fraudulent misrepresentation or fraud or fraudulent
misrepresentation by a person for whom it is vicariously liable;

10.5.3 for breach of its obligations arising under section 12 Sale of Goods
Act 1979;

10.5.4 for breach of its obligations arising under Section 2 Supply of
Goods and Services Act 1982;

10.5.5 for breach of its obligations arising under Section 8 Supply of
Goods (Implied Terms) Act 1973;

10.5.6 arising under Section 2(3) Consumer Protection Act 1987; or

10.5.7 for any matter for which it is not permitted by law to exclude or limit,
or to attempt to exclude or limit, its liability.

Nothing in this Clause 10 will prevent or restrict the right of a Party (or their
Group Companies) to seek injunctive relief or specific performance or other
discretionary remedies of the court.

The Parties agree that they have negotiated this Clause 10 and the
allocation of risk in this clause is a fair and equitable position.

The exclusions from and limitations of liability contained in this Agreement
will apply after as well as before the Termination Date.

The exclusions from, and limitations of, liability set out in this Clause 10 will
be considered severally. The invalidity or unenforceability of any one sub-
clause or clause will not affect the validity or enforceability of any other sub-
clause or clause and will be considered severable from each other.

Subject to Clause 10.5 and/or except where otherwise expressly set out, all
warranties, conditions and other terms (whether implied by law or otherwise
and whether by statute, common law or otherwise) are excluded from this
Agreement.

Notwithstanding any other term of this Agreement neither Party (nor any of its
Group Companies) shall be in breach of this Agreement to the extent its

14



10.12
10.13

11.
11.1

11.2

11.3

11.4

11.5

failure to perform or delay or defect in performance of its obligations under
this Agreement arises as a direct result of any breach by the other Party (or
any of its Group Companies) of its obligations contained in this Agreement.

Schedule 4 will apply to any Open Source Software.

Subject to Clause 26.3 each Party’s employees, agents and sub-contractors
and each Party’s Group Companies will be entitled to enforce all the terms of
this Clause 10 subject to and in accordance with the Contracts (Rights of
Third Parties) Act 1999 and the terms of this Agreement. Accordingly, subject
to Clause 10.5, the financial limits on Liability set out in Clauses 10.1 for TTL
and Clause 10.3 for Cubic are the maximum Liability for each Party and their
Group Companies and, in each case, their employees, agents and sub-
contractors in the aggregate.

INTELLECTUAL PROPERTY RIGHTS

Cubic acknowledges and agrees that its rights to the Licensed Materials are
as set out in Clause 3 and that title to and all Intellectual Property Rights in
or relating to the Licensed Materials, are and will remain the exclusive
property of TTL.

Cubic acknowledges and agrees that it will not register or use any trade mark
of TTL or register or use any other Intellectual Property Rights owned or
licensed by TTL in its own right as proprietor.

TTL acknowledges and agrees that all modifications, changes, adaptations
and enhancements to the Licensed Materials made or created by Cubic,
Cubic Group Companies or any sub-licensees, as permitted under Clause 3,
will become Cubic’s property (or the property of the party who made or
created the modification, change, adaptation or enhancement), immediately
on their making or creation. TTL shall have no rights over any such
modifications, changes, adaptations and enhancements and Cubic shall be
under no obligation to disclose or to license any such modifications, changes,
adaptations or enhancements to TTL.

TTL warrants to Cubic, for the Term of the Agreement and for up to 12 years
after termination or expiry of this Agreement, that the Licensed Materials
shall not infringe or otherwise misappropriate the Intellectual Property Rights
of any Third Party and that TTL has the full capacity and authority and all
approvals, licences and consents necessary to enable it to grant the licences
and rights it has in relation to the Licensed Materials.

Subject always to Clauses 10 and 11.10, TTL shall indemnify and keep
indemnified Cubic and each Cubic Group Company against all Recoverable
Liabilities howsoever arising (including without limitation in contract or tort)
from or in connection with any claim or threatened claim which may be
brought against Cubic and/or any Cubic Group Company by a Third Party by
reason of any infringement or other misappropriation or alleged infringement
or other misappropriation of any Intellectual Property Rights in connection
with the circumstances referred to in Clause 11.4 (a "Claim").
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11.6

11.7

11.8

If Cubic becomes aware of a Claim or any matter that might give rise to a
Claim, Cubic shall immediately give written notice to TTL of that fact (stating
in reasonable detail the nature of the claim or action or matter and, if
practicable, the amount claimed). On receipt of notice of any Claim from
Cubic, TTL shall provide Cubic with relevant information in respect of such
Claim and TTL’s assessment of the potential impact of the Claim on the
operation and effect of this Agreement.

TTL shall at its own cost and expense conduct any litigation or proceedings
arising from any infringement or other misappropriation or alleged
infringement or other misappropriation of a Third Party’s Intellectual Property
Rights and all negotiations in connection therewith in such a way as to
attempt to minimise damage to the reputation of Cubic. Cubic hereby agrees
to grant to TTL the exclusive control of any such litigation, proceedings and
negotiations save that TTL shall consult with Cubic (and take due account of
matters raised by Cubic) at all times in respect of TTL’s conduct of any such
litigation, proceedings and negotiations and Cubic agrees to consult with
TTL.

If Cubic becomes aware of a Claim or any matter that might give rise to such
a Claim:

11.8.1  Cubic will not, will procure its Group Companies will not and Cubic
will use reasonable endeavours to procure that any End Users will
not, settle or compromise or make any admission of liability,
agreement or compromise in relation to that Claim or matter that
may give rise to a Claim without the prior written consent of TTL,
such consent not to be unreasonably withheld or delayed;

11.8.2 Cubic will at all times disclose in writing to TTL all information and
documents relating to the Claim or the matter that might give rise to
a Claim;

11.8.3 if requested by TTL, Cubic will give and procure its Group
Companies give, and Cubic will use reasonable endeavours to
procure that any End Users give, TTL and its professional advisers
reasonable access within usual business hours to the personnel
and premises of, and to all assets, accounts, documents and
records within the power, possession or control of, Cubic and its
End Users for the purpose of interviewing or examining them (as
appropriate) and allow TTL to take photographs of the premises
and assets and copies of the accounts, documents and records at
its own expense;

11.8.4  Cubic will take and procure its Group Companies take, and will use
reasonable endeavours to procure that all End Users take, all such
actions and provide all such reasonable assistance as TTL may
request to dispute, resist, defend, appeal, settle, compromise,
remedy or mitigate the Claim or matter that might give rise to a
Claim including using professional advisers nominated by TTL; TTL
being responsible to reimburse Cubic for all Costs reasonably and
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11.9

11.10

11.11

properly incurred by Cubic, a Cubic Group Company or an End
User as a result of such a request by TTL;

11.8.5 Cubic will allow and procure its Group Companies allow, and will
use reasonable endeavours to procure that all End Users allow,
TTL exclusive conduct of all proceedings in relation to the Claim in
the name of and on behalf of Cubic, at the cost and expense of
TTL; and

11.8.6  TTL will give reasonable information on a reasonably regular basis
to Cubic as to the progress of the Claim.

In consideration of the Licence Fee due to TTL (if and to the extent they
become payable in accordance with this Agreement), if an injunction is
granted as a result of a Claim and that injunction prevents Cubic’s use of the
Licensed Materials TTL shall, at TTL’s option, cost and expense:

11.9.1 obtain for Cubic the right to continue using Licensed Materials in
accordance with the terms and conditions of this Agreement free
from any liability for such infringement; or

11.9.2 modify, substitute or replace the Licensed Materials or any part
thereof so as to avoid the infringement, without adversely affecting
or limiting the functionality of such Licensed Materials.

Clauses 11.4, 11.5, 11.7, 11.8 and 11.9 will not apply to the extent that any
claim or action is caused by:

11.10.1 any modification to the Licensed Materials made by any person
other than TTL or a member of the TfL Group;

11.10.2 any breach of this Agreement by Cubic;

11.10.3 use of the Licensed Materials in combination with software other
than the Open Source Software set out in Schedule 4 (being the
specific versions and licences set out therein), third party software,
or COTS set out in Schedule 4;

11.10.4 failure of Cubic, a Cubic Group Company or an End User to use
replaced or modified Licensed Materials (or parts of it) provided by
TTL;

11.10.5 use of the Licensed Materials in a manner outside of the Purpose;

11.10.6 use of materials and/or consultancy services which are not licensed
as part of this Agreement.

Subject to the provisions of Clause 10.5, this Clause 11 states TTL’s and
TTL's Group Companies’ entire Liability arising from an infringement (or
alleged infringement) of an Intellectual Property Right of a third party.
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12.
12.1

12.2

12.3

12.4

13.
13.1

13.2

EXPIRY AND TERMINATION

Subject to earlier termination in accordance with this Clause 12, this
Agreement will expire at the end of the Term.

Either Party may terminate this Agreement immediately by giving written
notice to that effect to the other Party, if that other Party:

12.2.1 commits a material breach of this Agreement which cannot be
remedied; or

12.2.2 commits a material breach of this Agreement which can be
remedied but fails to remedy that breach within thirty days (or such
other later period agreed between the Parties in writing or in this
Agreement) of a written notice being given by the Party not in
breach, setting out the breach and requiring it to be remedied; or

12.2.3 is subject to an Insolvency Event.

Each Party will notify the other Party immediately upon becoming subject to
an Insolvency Event.

The rights of termination set out in this Agreement are in addition to and not
in substitution for any rights of termination which may exist at common law.

CONSEQUENCES OF EXPIRY AND TERMINATION

Termination or expiry of this Agreement shall not affect the coming into force
or the continuance in force of any provision of this Agreement which is
expressly or by implication intended to come into or continue in force on or
after termination, including the following Clauses and Schedules: Clauses 3,
4,7, 8, 10, 11.1 — 11.3 (inclusive), 11.4 (for the duration stated therein)
11.5 - 11.11 (inclusive), 13 — 16 (inclusive), 18 — 29 (inclusive), 31,
Schedule 1 (to the extent referred to in any of the above Clauses) and
Schedule 4. All other rights and obligations will immediately cease without
prejudice to any rights, obligations, claims (including claims for damages for
breach) and Liabilities which have accrued prior to the Termination Date.

Within thirty days after the Termination Date each Party will, subject to
Clause 13.3 and excluding the Licensed Materials:

13.2.1 return to the other Party all Confidential Information (including all
copies and extracts) and all other property (whether tangible or
intangible) of the other Party in its possession or control;

13.2.2 destroy or permanently erase (if technically feasible) all documents
and all records (in any media) created by it or on its behalf that use,
concern or are based on any Confidential Information of the other
Party (“Records”); and

13.2.3 cease to use the Confidential Information of the other Party.
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13.3

14.
14.1

14.2

14.3

14.4

Each Party may retain any Confidential Information of the other Party and/or
Records which it has to keep to comply with any Applicable Law or which it is
required to retain for insurance, accounting or taxation purposes.

CONFIDENTIALITY AND TRANSPARENCY

Each Party acknowledges that it may acquire or receive Confidential
Information of the other Party or of a Group Company of a Party, as the case
may be. Each Party undertakes that it will:

14.1.1 receive and/or maintain any such Confidential Information in
strictest confidence and it acknowledges that such information is of
a proprietary and confidential nature;

14.1.2 not use any such Confidential Information for any purposes
whatsoever other than for the proper performance of its obligations
and/or receipt of its rights (or in each case the Group Companies’
rights or obligations) under this Agreement; and

14.1.3 not disclose any such Confidential Information to any Third Party
without the prior written consent of the other Party, except to the
extent permitted under this Agreement or necessary for the exercise
of rights or the performance of obligations under this Agreement.
Cubic and TTL may disclose Confidential Information to their Group
Companies who reasonably need to see it subject to procuring their
compliance with this Clause 14.

Cubic will ensure that any Group Companies, employee, consultants,
contractors or agents of Cubic and their Group Companies to whom TTL
Confidential Information is disclosed or third party to whom Cubic discloses
TTL Confidential Information complies with the provisions of this Clause 14.
In relation to End Users, Cubic shall ensure that such End Users are aware
that TTL Confidential Information is confidential and should be treated as
confidential and not shared.

Each Party acknowledges that damages would not be an adequate remedy
for any breach of Clause 14.1 and that (without prejudice to all other
remedies to which a Party may be entitled as a matter of law) each Party (and
to the extent relevant their Group Companies) will be entitled to the remedies
of injunction, specific performance and other equitable relief to enforce the
provisions of Clause 14.1 and no proof of special damages will be necessary
for the enforcement of the provisions of this Clause.

The obligations on a Party set out in this Clause 14 will not apply to any
Confidential Information:

14.4.1  which either of the Parties can demonstrate is in the public domain
(other than as a result of a breach of this Clause 14);

14.4.2 which a Party is required to disclose by any law, legislation or order
of a court of competent jurisdiction, but then only to the extent of
such required disclosure; or
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14.5

14.6

14.7

15.

15.1

15.2

16.
16.1

14.4.3 to the extent that such disclosure is to the Secretary for Transport
(or the government department responsible for public transport in
London for the time being) the Office of Rail Regulation, or any
person or body who has statutory responsibilities in relation to
transport in London and their employees, agents and sub-
contractors.

The obligations with respect to Confidential Information disclosed under
this Agreement will survive termination of this Agreement and continue for as
long as the information remains confidential.

Cubic acknowledges that TTL is subject to the Transparency Commitment.
Accordingly, notwithstanding Clauses 14.1 to 14.5 inclusive above and 29,
Cubic hereby gives its consent for TTL to publish the Agreement Information
to the general public.

TTL may in its absolute discretion redact all or part of any Agreement
Information prior to its publication. In so doing and in its absolute discretion
TTL may take account of the exemptions/exceptions that would be available
in relation to information requested under the FOI Legislation. TTL may in its
absolute discretion consult with Cubic regarding any redactions to the
Agreement Information to be published pursuant to Clause 14.6. TTL will
make the final decision regarding publication and/or redaction of the
Agreement Information.

BRANDING AND PUBLICITY

The Parties agree that, in any publicity, branding, media, promotional or
marketing materials, statement or communication relating to this Agreement
or its subject matter, each Party may use the following wording (or wording
which is substantially similar) without the prior written consent of the other
Party:

“Cubic has obtained a licence of the rights to Transport for London’s EMV
Contactless Back Office consisting of the software code, detailed design
documentation and business design documentation. In addition TfL is
providing consultancy support to Cubic for 5 years under this agreement”.

Use of either Party’s logos, brands or any form (or substantially similar form)
of words other than those in Clause 15.1 relating to this Agreement or its
subject matter will be subject to separate written agreement between the
Parties on a case by case basis.

ASSIGNMENT

Neither Party shall be entitled to assign, transfer, charge, hold on trust for
any person or deal in any other manner with any of its rights under this
Agreement without the prior written consent of the other Party except where
the assignment or transfer is to a Group Company.
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17.

17.1

18.
18.1

18.2

18.3

18.4

19.
19.1

19.2

SUB-CONTRACTING

Neither Party shall be entitled to sub-contract any of its obligations under this
Agreement without the prior written consent of the other Party.

NOTICE

Subject to Clause 18.4, any notice, communication or demand required to be
given in accordance with this Agreement will be in writing, in the English
language and:

18.1.1  delivered by hand; or
18.1.2 sent by pre-paid first class post or recorded delivery post
to the relevant Party.

Any notice, communication or demand given in accordance with Clause 18.1
will be deemed to have been duly served:

18.2.1 if delivered by hand, at the time of delivery; or

18.2.2 if sent by pre-paid first class post or recorded delivery post at 9.00
am two (2) Business Days after the date of posting

provided that if a notice or demand is served before 9.00 am on a Business
Day it will be deemed to be served at 9.00 am on that Business Day and if it
is served on a day which is not a Business Day or after 5.00 pm on a
Business Day it will be deemed to be served at 9.00 am on the immediately
following Business Day.

To prove service of a notice or a demand it will be sufficient for a Party to
prove its compliance with the provisions of Clause 18.

This Clause 18 will not apply to the service of any proceedings or other
documents in a legal action to which the Civil Procedure Rules apply.

ENTIRE AGREEMENT

Subject to Clause 19.2, each of the Parties confirms that this Agreement
represents the entire understanding, and constitutes the whole agreement, in
relation to its subject matter and supersedes any previous agreement
between the Parties with respect to its subject matter.

Each Party confirms that in entering into this Agreement it has not relied on
any representation, warranty, assurance, covenant, indemnity, undertaking or
commitment which is not expressly set out or referred to in this Agreement
and, in any event, without prejudice to any liability for fraudulent
misrepresentation or fraudulent misstatement, the only rights or remedies in
relation to any representation, warranty, assurance, covenant, indemnity,
undertaking or commitment given or action taken in connection with this
Agreement are pursuant to this Agreement, and without limitation, neither
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20.
20.1

20.2

20.3

21.
21.1

21.2

22.

23.
23.1

23.2

Party has any other right or remedy (whether by way of a claim for
contribution or otherwise) in tort (including negligence) or for
misrepresentation (whether negligent or otherwise, and whether made prior
to, and/or in, this Agreement).

WAIVER

The rights and remedies of the Parties shall not be affected by any failure to
exercise or delay in exercising any right or remedy or by the giving of any
indulgence by any other Party or by anything whatsoever.

No single or partial exercise of any right or remedy shall prevent any further
or other exercise thereof or the exercise of any other right or remedy.

Save as expressed to the contrary in this Agreement, each Party's rights and
remedies under this Agreement are cumulative and shall not apply to exclude
or limit any right or remedy at statute, common law or any claim for equitable
relief.

SEVERANCE

If any provision or part of this Agreement is void or unenforceable due to any
Applicable Law, it shall be deemed to be deleted and the remaining
provisions of this Agreement shall continue in full force and effect. If any
invalid, unenforceable or illegal provision of this Agreement would be valid,
enforceable and legal if some part of it were deleted, the provision shall apply
with the minimum deletion necessary to make it valid, legal and enforceable.

In the event of a holding of invalidity so fundamental as to prevent the
accomplishment of the purpose of this Agreement, Cubic and TTL shall
immediately commence good faith negotiations to remedy such invalidity.

VARIATION

No variation of this Agreement shall be valid unless it is in writing and signed
by or on behalf of each of the Parties to it by its respective duly authorised
representatives. The expression "variation" shall include any variation,
amendment, supplement, deletion or replacement however effected.

NO PARTNERSHIP OR AGENCY

Nothing in this Agreement or any document referred to in it or any
arrangement contemplated by it shall constitute, or shall be deemed to
constitute, either Party a partner of the other, nor shall the execution,
contemplation and implementation of this Agreement confer on either Party
any power to bind or impose any obligations to any third parties on the other
Party or to pledge the credit of the other Party.

Except as expressly provided to the contrary in this Agreement, neither Party
shall have any right or authority to and shall not do any act, enter into any
contract, make any representation, give any warranty, incur any liability,
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23.3

24.

25.

26.
26.1

26.2

26.3

26.4

assume any obligation, whether express or implied, of any kind on behalf of
the other Party or bind the other Party in any way.

Nothing contained in this Agreement shall be construed or have effect as
creating or constituting any employment, agency or partnership relationship
between Cubic and TTL and each Party shall be solely responsible for
making appropriate deductions for tax and national insurance contributions
from the remuneration paid to its employees and personnel.

INDEPENDENT CONTRACTORS

Each Party agrees that it is an independent contractor and is entering into
this Agreement as principal and not as agent for or for the benefit of any
other person.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and by the
Parties to it on separate counterparts, each of which when so executed and
delivered shall be an original, but all the counterparts together shall constitute
one and the same agreement.

RIGHTS OF THIRD PARTIES

Subject to Clauses 10.11, 26.2 and 26.3, the Parties do not intend that any
of the terms of this Agreement will be enforceable by virtue of the Contracts
(Rights of Third Parties) Act 1999 (“Third Party Act’) by any person not a
party to it.

Subject to Clause 26.3, any Group Company of a Party has the right to
enforce the terms of this Agreement in accordance with the Third Party Act.

The Parties agree that any Losses of a Group Company under or in
connection with this Agreement shall not be deemed to be consequential,
irrecoverable or excluded under this Agreement merely by virtue of the fact
they are Losses of a Group Company and, as far as permissible by law, such
Losses shall be deemed to be Losses which are Losses of the Party to which
the Group Company relates. As such, any claims in connection with this
Agreement relating to a Party and/or their Group Companies must be brought
by the relevant Party on its and Group Companies’ behalves except to the
extent this is prevented by mandatory local laws applicable to the relevant
Party and/or Group Companies, as appropriate, in which case the relevant
Group Companies of that Party shall and, subject to Clause 10, be entitled to
enforce any term of the Agreement which is expressly or impliedly intended
to benefit them and to bring claims directly in relation to such matter and to
enforce the Agreement under the Third Party Act, provided always that in no
circumstance shall either Party’s liability shall be increased as a result and
there shall be no right of double recovery.

The Parties reserve the right to rescind, novate or vary this Agreementor vary
any terms, or part of it, without the consent of any other person or any
member of the Parties
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27.

271

27.2

27.3

28.
28.1

29.
29.1

29.2

EXPORT CONTROLS AND SANCTIONS

Notwithstanding any other provision of this Agreement, each Party shall
retain responsibility for its compliance with Applicable Law concerning export
control and economic or trade sanctions imposed by the EU and/or the UK
from time to time relating to the provision of TTL Software and
Documentation to a Third Party End User. No Party shall be required under
the terms of this Agreement to be directly or indirectly involved in the
provision of TTL Software or Documentation that may be prohibited by
Applicable Law concerning export control and economic or trade sanctions
imposed by the EU and/or the UK.

Each Party shall provide all assistance to the other Party as that other Party
may reasonably require in respect of its compliance with Applicable Law
concerning export control and economic or trade sanctions imposed by the
EU and/or the UK, for example, in obtaining and maintaining any applicable
export licence, providing any end-user or end-use undertakings or other
certificates or documents as are reasonably requested to obtain
authorisations, consents, licences and/or permits required for any payment or
any export or import of TTL Software or Documentation under this
Agreement. The Parties agree to comply with the requirements of all
applicable export licences obtained. Neither Party shall do or omit to do
anything which would or could give rise to any non-compliance, revocation,
suspension, additional constraints or limitations or non-renewal (where
renewal is required) of any applicable export licences.

Failure by Cubic to comply with the requirements of this provision may be
treated by TTL as a material breach of this Agreement which cannot be
remedied and to which Clause 12.2 applies.

FUTURE MARKET STRATEGY MEETINGS

Representatives from senior management of the Parties shall meet every six
(6) months to share ideas on how the market for transportation and
contactless payment ticketing services is developing, what opportunities are
expected and what new product features are likely to be required. Any joint
commercial exploitation or implementation by the Parties of new features in
the market which have been developed by either Party shall be subject to
agreement in a separate licence agreement or as a written variation to this
Agreement.

FREEDOM OF INFORMATION

Cubic acknowledges that TTL is subject to the FOI Legislation and agrees to
assist and co-operate with TTL to enable TTL to comply with its obligations
under the FOI Legislation and that TTL may be obliged under the FOI
Legislation to disclose information without consulting or obtaining consent
from Cubic.

Cubic will transfer to TTL each Information Request relevant to this
Agreement or any member of the TfL Group that it receives as soon as
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29.3

30.
30.1

30.2

30.3

practicable and in any event within two (2) Business Days after receiving
such Information Request and in relation to information held by Cubic on
behalf of TTL, provide TTL with details about and/or copies of all such
information that TTL requests and such details and/or copies will be provided
within five (5) Business Days of a request from TTL (or such other period as
TTL may reasonably specify), and in such forms as TTL may reasonably
specify.

TTL will be responsible for determining whether information is exempt
information under the FOI Legislation and for determining what information
will be disclosed in response to an Information Request in accordance with
the FOI Legislation. Cubic will not itself respond to any person making an
Information Request, save to acknowledge receipt, unless expressly
authorised to do so by TTL.

TTL CONSULTANCY OBLIGATIONS

TTL shall provide, at TTL’s cost and expense (subject to Clause 30.6), a total
of 3,140 hours of consultancy services, which shall be limited to TTL
assisting Cubic to understand the TTL Software and Documentation and to
TTL supporting Cubic and any Cubic Group Company in bidding for contracts
with End Users where Cubic or any Cubic Group Company proposes to use
the Licensed Materials or any products which incorporate or are based on the
Licensed Materials. Any such bidding support shall include TTL generating
supporting information and material to form part of the bid submission,
reviewing bid material, preparing for and attending oral presentations,
responding to customer queries and hosting customer site visits as required
(“Ad Hoc Information”). TfL shall own all Intellectual Property Rights in such
Ad Hoc Information. Any tangible documents which arise from such Ad Hoc
Information (“Ad Hoc Materials”) shall be licensed as if they were Licensed
Materials from the date of delivery of the final versions of such Ad Hoc
Materials.

The availability of TTL Consultants for the TTL Consultancy Services will be
limited to specific personnel for a specified number of days per week, per
month and in total is as set out in Schedule 5.

In order to call off any TTL Consultancy Services or use any of TTL
Consultants, the Parties shall follow the following process:

30.3.1 at least four (4) weeks before the required start date for any
international work, or two (2) weeks before the required start date
for any UK work, the Cubic Account Manager shall complete and
submit, by email, the consultancy request form set out in Part A of
Schedule 6 (“Consultancy Request Form”) to the TTL Account
Manager;

30.3.2 on receipt of the Consultancy Request Form the TTL Account
Manger will review the request and shall within five (5) Business
Days respond (by email) to the Cubic Account Manager:
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30.4

30.5

30.6

30.3.2.1 by completing the form set out in Part B of Schedule 6
(“Consultancy Request Response”), which shall include
the TTL resources allocated to meet the consultancy
requirements, taking into consideration the TTL
Consultants availability set out in Schedule 5; or

30.3.2.2 with an alternative timeframe and resources available,
where the Consultancy Request Form requests
resources, which are not available for the requested
time period, as determined by TTL at its sole discretion;
or

30.3.2.3  to clarify the scope of work included in the Consultancy
Request Form or any part of the Consultancy Request
Form where such request is unclear and the TTL
Account Manager shall liaise with the Cubic Account
Manager to clarify the TTL Consultancy Services being
requested.

30.3.3 Where TTL responds in accordance with Clause 30.3.2.2 or
30.3.2.3 above, the Cubic Account Manager shall either submit a
revised and updated Consultancy Request Form in accordance with
Clause 30.3.2 or cancel the Consultancy Request Form.

30.3.4 Where TTL responds in accordance with Clause 30.3.2.1, the
Cubic Account Manager shall, within five(5) Business Days confirm
the acceptance of the TTL Consultancy Services by signing and
returning a copy of the Consultancy Response Form to the TTL
Account Manager.

30.3.5 Once TTL has received the signed Consultancy Response Form,
TTL will provide the agreed Consultancy Services in accordance
with the Consultancy Response Form.

The Cubic Account Manager and TTL Account Manager shall at the end of
each TTL 4 week period, meet to discuss and review the number of
consultancy hours that were used during the previous period, discuss any
future work, and discuss such other items as the Cubic Account Manager
and TTL Account Manager agree. The dates, times and attendees to the
meeting will be agreed by both the Cubic Account Manager and the TTL
Account Manager.

If Cubic requires technical or general consultancy services from TTL, other
than the TTL Consultancy Services, TTL will provide such services under a
separate consultancy agreement (“Consultancy Agreement”). All rights and
obligations of the Parties in relation to such other consultancy services shall
be as set out under the relevant Consultancy Agreement including in relation
to ownership of Intellectual Property Rights.

All travel and subsistence expenses incurred by TTL Consultants (in
accordance with TfL’s Travel and Subsistence Policy, as updated from time
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31.

to time) in carrying out the TTL Consultancy Services will be reimbursed by
Cubic to TTL, provided that such travel and subsistence arrangements were
authorised by the Cubic Account Manager prior to being incurred and that the
amount of such expenses is supported by documented receipts.

LAW AND JURISDICTION

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) shall be governed by and construed in accordance with the laws of
England. The Parties irrevocably agree that the courts of England shall have
exclusive jurisdiction to settle 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). Notwithstanding the foregoing, nothing in
this Agreement shall prevent either Party from seeking injunctive relief in any
court of competent jurisdiction.
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IN WITNESS whereof this Agreement has been EXECUTED AS A DEED by the
Parties hereto and is intended to be and is hereby delivered on the day and
year first above written

EXECUTED AS A DEED

by CUBIC TRANSPORTATION
SYSTEMS LIMITED

acting by

in the presence of Director

The COMMON SEAL of
TRANSPORT TRADING LIMITED

was hereunto affixed in the presence of:

Authorised Signatory
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SCHEDULE 1
TTL SOFTWARE and DOCUMENTATION

TTL Software

Payment and Risk Engine (“PaRE”) — this module obtains tokenised transaction
data from a payment card services module (which does not form part of the Software)
to be processed for risk assessment and payments; and determines using the
supplied business rules (which do not form part of the Software) whether a
contactless payment card is valid for travel on the transport network and whether an
authorisation should be sought from the merchant acquirer.

Fares and Aggregation Engine (“FAE”) — this module provides the capability to
process tokenised transaction data received from the front office devices to construct
journeys with an associated fare; and applies business rules (such as capping the
fares to be charged for multiple pay by ride journeys, which do not form part of the
Software) to determine the apportionment of revenue between transport operators.

Master Data - this group of modules creates, maintains and manages all routes,
fares, apportionment, journey construction rules and reference data (which does not
form part of the Software) associated with the PaRE and FAE.

Customer Account & Self Care (“CASC”) — this module is a responsive web portal
which gives registered and unregistered customers access to payment and journey
history, as well as allowing them to manage their contactless travel online.

Customer Account System (“CAS”) — this module is an intranet portal which
provides call centre agents with customer account, payment and journey information,
allowing them to investigate and resolve incoming phone enquiries.

Common Services — a group of modules which provide common capabilities to the
functional modules described above, including an email notification mechanism, file
transfer mechanism and, messaging application programming interface.

Automation Test — a collection of automated test scripts, which test the modules set
out above from a functional, integration and non-functional test perspective. The
functional and integration test scripts can be used in conjunction with manual tests to
verify the system from a regression perspective. The non-functional verifications are
conducted using performance test scripts, which although automated, require a level
of manual intervention towards data setup and test analysis.

Service Disruption Manager — this module is an intranet portal designed for use by
operational staff to input details of current, future and (limited) previous service
disruptions. These disruption events are then taken into consideration by FAE and
affected journeys are corrected to avoid unfairly penalising customers for
circumstances outside their control.

Single Sign On — this module is a responsive web portal which enables customers to
authenticate once to gain access to multiple applications such as CASC, and
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provides a single place where customers’ personal data is maintained. It is also used
for authentication of internal staff (Customer Service Agents and Service Managers)
for access to CAS and SDM.

TTL Software Source Code

The actual source code, exported from
our Source Control, to include change | DOC
history

Source Code - Base IP (third party
libraries)

Programme

Table 1: Tier 1 Information and Table 2: Tier 2 Information lists out the information
that will be delivered within five (5) Business Days of the Start Date.

Conversion of Tier 2 Information into Tier 1 Information

Following signature of this Agreement, TTL and Cubic will review all Tier 2
Information and Cubic will have the option to make a request of TTL to convert
selected Tier 2 Information into Tier 1 Information. Any change in the categorisation
of Tier 2 Information to Tier 1 Information will be recorded as a variation to this
Agreement.

The costs incurred by TTL personnel in converting Tier 2 Information to Tier 1
Information will, at Cubic’s choice and discretion, either be reimbursed by Cubic to
TTL at cost or be borne by TTL as being man hours provided by TTL Consultants as
part of the TTL Consultancy Services.
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SCHEDULE 3

Third Party and COTS software tools used by TTL
Tool Installed on Dev VM




100



SCHEDULE 4

Any and all Open Source Software may be protected by copyright or
copyright or other Intellectual Property Rights. Cubic warrants and shall
ensure the Cubic Group Companies:

1.1 shall obtain, comply with and ensure that they are subject to the
relevant and applicable Open Source Software licence(s) from the
relevant third parties listed in Part A of this Schedule 4 for the Open
Source Software listed below(“OSS Licence(s)”); and

1.2  shall inform End Users, where applicable, of the requirement to obtain
and ensure that they are subject to the relevant and applicable OSS
Licence(s).

Open Source Software is not included in any licence granted by TTL under
this Agreement and such Open Source Software and the applicable licenses
should be obtained separately as set out in the Agreement. Additionally,
should Cubic, or any Cubic Group Companies use any other Open Source
Software, such use and any licensing requirements shall be Cubic’s (and not
TTL'’s) responsibility.

Cubic’s or any Cubic Group Company’s failure to comply with the terms of
the applicable OSS Licence(s) may prevent Cubic or any Cubic Group
Company from being entitled to use the relevant Open Source Software
listed below. Cubic acknowledges that the TTL Software will or may not
function in accordance with its specifications without the use of such Open
Source Software.

A list of the Open Source Software programs which are supplied with, or
should be incorporated in or aggregated with the TTL Software by Cubic or
any Cubic Group Company and the applicable OSS Licence(s) is set out in
Part A of this Schedule 4. Where Part A of this Schedule 4 sets out that
Cubic or any Cubic Group Company should download the Open Source
Software itself and ensure it has the applicable licence rights to do so and for
its onward use then Cubic or any Cubic Group Company will do so and
maintain all responsibility for complying with its obligations to do so.

In the event and to the extent only of any conflict between the terms of this
Agreement and any OSS Licence(s), the OSS Licence(s) will prevail with
respect only to the relevant Open Source Software.

Where the applicable OSS Licence(s) require that the Open Source Software
Source Code be made available and the relevant Open Source Software is
not delivered in Source Code form by TTL, Cubic or any Cubic Group
Company can download the relevant Open Source Software Source Code
from the Internet to the extent it is available.

Additionally Cubic may, to the extent it is reasonably available and

permissible in the applicable OSS Licence(s), for the period of 2 years from 6
May 2016 request (to the extent it is reasonably available and permissible to
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9.1

9.2

9.3

be distributed by TTL) the corresponding Source Code for the Open Source
Software listed in Part A of this Schedule 4 from TTL upon paying a fee
which is no more than TTL’s reasonable cost of physically performing this
conveying of Source Code, upon sending a specific written request to TTL
referring to this Agreement, and providing the software title and release
number.

Warranties and Liability in relation to Open Source Software

Nothing in this Schedule 4 will operate to exclude or restrict a Party’s
Liability (if any):

8.1.1 for death or personal injury resulting from its negligence or the
negligence of a person for whom it is vicariously liable (negligence
being as defined in Section 1(1) Unfair Contract Terms Act 1977);

8.1.2 for its fraud or fraudulent misrepresentation or fraud or fraudulent
misrepresentation by a person for whom it is vicariously liable;

8.1.3 for breach of its obligations arising under section 12 Sale of Goods
Act 1979;

8.1.4 for breach of its obligations arising under Section 2 Supply of
Goods and Services Act 1982;

8.1.5 for breach of its obligations arising under Section 8 Supply of
Goods (Implied Terms) Act 1973;

8.1.6 arising under Section 2(3) Consumer Protection Act 1987; or

8.1.7 for any matter for which it is not permitted by law to exclude or limit,
or to attempt to exclude or limit, its liability.

Cubic expressly agrees that the exclusions and limitations in this Schedule 4
are reasonable because (amongst other matters):

Save as set out in paragraph 7 (which is merely a handling fee)TTL has not
charged Cubic for the supply of the Open Source Software and has not
received any commission, royalty or other payment for supplying it;

the Open Source Software has not been developed or provided by TTL, and
is made generally available for use by its respective third party proprietors,
licensors and/or development communities in accordance with their relevant
OSS Licence(s);

although the TTL Software is developed by TTL with the appropriate
interfaces to the Open Source Software set out in Part A of this Schedule 4
and/or with the intention that it be used with the Open Source Software set
out in Part A of this Schedule 4, TTL could have advised Cubic to download
and install some or all of the Open Source Software itself instead of TTL
supplying it, and TTL (or the relevant third party, as applicable) has supplied
the Open Source Software set out in Part A of this Schedule 4 for Cubic’s
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10.

11.

12.

convenience and to facilitate and reduce the cost of installation and
configuration;

Without prejudice to Clause 7.5.1 and subject always to paragraph 8 above,
TTL provides no warranty, and excludes all Liability, in respect of any and all
Open Source Software (including that set out in Part A of this Schedule 4),
and such Open Source Software is provided by TTL as a third party product
“as is” and with all faults. The OSS Licence(s) will define the warranties, if
any, provided by the authors, proprietors and/or licensors of the Open Source
Software.

Without prejudice to the generality of this Schedule 4 but subject always to
paragraph 8 above, TTL specifically disclaims any responsibility or Liability
for defects in the TTL Software caused by Cubic and/or any third party using
or altering any Open Source Software or its configuration or interfaces with
the TTL Software whether pursuant to use of the Source Code which is
permitted by the relevant OSS Licence(s) or otherwise.

Cubic accepts and agrees that it will and its Group Companies shall have no
claims and shall make no claim against TTL and/or any Group Companies in
the event of third party claims (including End User claims) relating to any
Open Source Software (including the Open Source Software set out in Part
A of this Schedule 4), including claims that the Open Source Software
infringes the Intellectual Property Rights of a third party. The OSS Licence(s)
will define the protection against third party claims, if any, provided by the
authors, proprietors and/or licensors of the Open Source Software.
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BAND3 | Delivery Control Manager Transformation Del 7 28 336
BAND3 | Business Analyst Transformation Del 21 84 1008
BAND3 | Payments & Fraud Analyst Transformation Del 7 28 336
BAND3 | Business Analyst Team Leader | Transformation Del 7 28 336
BAND2 | Junior Business Analyst Transformation Del 21 84 1008
BANDS5 | Payments Operations Manager | Transformation Del 10.5 42 504
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Schedule 6

Part A — Consultancy request Form

Reference

Client E.g Cubic UK/Cubic NY/Cubic Sydney/Other
Date Date of the request

Name of

Requester

Project Name

Brief description of
work

Detail here all (a) Services and (b) deliverables with full
descriptions of what is required.

Proposed Start
Date

Proposed
Completion Date

Priority

Low/Medium/High

Travel
requirements

Proposed
Expenses

Materials and
costs

Other
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Part B — Consultancy Request Response

Reference

Client

E.g Cubic UK/Cubic NY/Cubic Sydney/Other

Name of
Requester

Project Name

Date

Date of the response

Proposed Scope
of works

Detail here all (a) Services and (b) deliverables with full
descriptions of what is required.

Proposed Start
Date

Start date proposed for the work outlined above. If this differs from
the Required Start Date then please provide an explanation.

Proposed End | End date proposed for the work outlined above. If this differs from
Date the Required End Date then please provide an explanation.
Resources Detail here the types of resources required and the approximate
Required number of hours they will be required to work

Travel Confirm travel arrangements

requirements

Signed

Date
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