
11
Interpretation and Definitions 

11.1
In this Agreement, unless the context otherwise requires:-
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"Business Day"

means any day on which ordinary [clearing] banks are open for [their full range of normal] business in <<London>>;



"Connected Persons"
means, in relation to any person or entity;

(i)
any Member of the same group as that 
person or entity;  

(ii)
any entity in which that person or entity 
directly or indirectly and any other 
Connected Person of that person or entity 
directly or indirectly have together a 
beneficial interest in voting rights carrying 
more than twenty percent (20%) of the 
voting rights in that entity; 

(iii)
any person or entity acting in his capacity 
as trustee of any trust (other than an 
employees’ share scheme or pension 
scheme) the beneficiaries of which 
include that person or entity; 

(iv)
any business partner of that person or 
entity or other person mentioned in this 
definition, acting in their capacity as such; 
or 

(v)
the spouse, children, parents and siblings 
of that person or entity.



"Control"



means in relation to the Company where a person or entity (or persons or entities acting in concert), together with their Connected Persons acquires or is entitled to acquire or has options over direct or indirect control over more than fifty per cent (50%) of the total voting rights conferred by all the issue shares in the capital of the Company which are ordinarily exercisable in general meeting. 








For these purposes, persons or entities acting in concert means persons or entities which actively cooperate, pursuant to an agreement or understanding (whether formal or informal) with a view to obtaining or consolidating Control of the Company;


“Data Protection Legislation”
1) unless and until GDPR is no longer directly applicable in the UK, GDPR and any national implementing laws, regulations, and secondary legislation (as amended from time to time), in the UK and subsequently 2) any legislation which succeeds GDPR; 


“Encumbrance”


means any mortgage, charge, pledge (whether fixed or floating), lien, option, right of pre-emption, right of retention of title or negative pledge, or any other form of security interest, third party security, right or encumbrance (whether monetary or not) or any obligation (including any conditional obligation) to create any of the same; 



“Exchange Rate”


in respect of any instrument shall mean the spot rate of exchange (closing mid-point) on the date on which that instrument was issued by the Company as quoted in the London edition of the Financial Times first published on the day immediately prior to that date or, where no  such rate of exchange is published in respect of that date, at the rate quoted by <<Name of Bank>> as at the close of business on the day immediately prior to that date;



“GDPR”



means EU Regulation 2016/679 General Data Protection Regulation; 


"Group"



means, in relation to any Company, that company and any other company which, at the relevant time, is its Holding Company or Subsidiary, or the Subsidiary of any such Holding Company; and "Member" of a Group has a corresponding meaning;



"Holding Company"



and "Subsidiary"


have the meanings given to those expressions those expressions by Sections 736 and 736A of the Companies Act 1985;



“Intellectual Property”

means all patents trade marks and service works (whether registered or not), registered design rights utility models, database rights application. for any of the foregoing and the right to apply in any part of the world for such rights, copyright design rights inventions confidential information, trade secrets, know-how production data, business or trade names and any other intellectual property rights or similar rights in any country;



“Liability”



means any liability by reason of any representation, or any breach of any implied term or any duty at common law, or under any statute, or under an express term of this Agreement; 


“Loss”



means, in relation to either party, any loss (whether loss of profit, contracts, goodwill or otherwise), damages, costs or other claim for compensation or any legal or other expenses which are awarded against or incurred by or paid or agreed to be paid by that party,  however the same may arise and whether occasioned by the negligence of the other party, its Representatives or otherwise.



“Representatives”


directors, officers, employees, contractors, agents, licensees or advisors of a party and any other person for whom that party is vicariously liable;


“Personal Data”


personal data as defined in the Data Protection Legislation;


"Quarter"



means the period of three months commencing on <<Date of Agreement>>, each subsequent consecutive period of three months during the continuance of this Agreement and any shorter period ending on its termination; and quarterly has a corresponding meaning;



“RPI” or “Retail Price Index”
means the General Index of Retail Prices that is published in each month in the United Kingdom by the Office for National Statistics or, if this ceases to be published such other Index as is most comparable to that Index.




“Technology”


means methods, techniques, discoveries, inventions (whether patentable or not), formulae, formulations, equipment descriptions, plans, layout, drawings, formats, computer programs, assembly, quality control, installation and operating procedures, operating manuals, technical and marketing information, designs, data, know-how and other information.  



"Year"



means each period of 365 (or in the case of a leap year, 366) days beginning on [the date of this Agreement] and any anniversary of that date during the continuance of this Agreement.

11.2
Unless the context otherwise requires, each reference in this Agreement to:-

(a)
“writing”, and any cognate expression, includes a reference to any communication effected by telex, facsimile transmission or similar means;

(b)
a “working day" or “business day” is a reference to any day other than Saturday or Sunday which is not a bank or public holiday [in the territory of either party];

(c)
a statute or a provisions of a statute is a reference to that statute or  provision as amended or re-enacted at the relevant time;

(d)
“this Agreement" is a reference to this Agreement and each of the Schedules, as amended or supplemented at the relevant time;

(e)
a Schedule is a schedule to this Agreement and a clause or paragraph is a reference to a Clause of this Agreement (other than the Schedules) or a paragraph of the relevant Schedule;

11.3
In this Agreement

(a)
any reference to the parties includes a reference to their respective [personal representatives, heirs], successors in title and permitted assignees;

(b)
reference to a document “in the agreed form” is to a document that is in a form that is agreed by the parties and has been initialled by or on behalf of all the parties;

(c)
any reference to a person includes any body corporate, unincorporated association, partnership or any other legal entity;

(d)
words importing the singular number include the plural and vice versa;
(e)
words importing any gender include any other gender].

11.4
The headings in this Agreement are for convenience only and shall not affect its interpretation.
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