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6.12.2 if: 

6.12.2.1 the value of an Asset of the Company is or becomes less than the value would have been had 
the breach not occurred; or 

6.12.2.2 the Company is subject to or incurs a liability or an increase in a liability which it would not 
have been subject to or would not have incurred had the breach not occurred, 

the reduction in the value of the Asset or, as the case may be, the amount of liability or 
increased liability; or 

6.12.2.3 the amount by which the profits of the Company are less or its losses greater than would 
have been the case had the Warranties not been breached or been true or not misleading, 

together with all losses, costs and expenses incurred by the Buyer and the Company as a 
result of such breach, and the Buyer shall not, in respect of any such demand for payment, 
be subject to the common law rules relating to remoteness of damage and mitigation of loss 
that may otherwise apply. 

7 INDEMNIFICATION AND DAMAGES 

7.1 In consideration of the purchase of the Sale Shares by the Buyer from the Seller hereunder, 
the Seller agrees to indemnify, defend and hold harmless, the Buyer, its Affiliates and each of 
their respective partners, officers, employees, shareholders, partners, agents, as the case 
maybe (each, an "Indemnified Party" and collectively the "Indemnified Parties") from and 
against, any and all Losses suffered or incurred, directly or indirectly by the Buyer or the 
Company as a result of: 

7.1.1 any misrepresentation or inaccuracy in any representation or Warranty made by the Seller, 
or any failure by the Seller to perform or comply with any agreement, obligation, liability, 
representation, warranty, term, covenant or undertaking contained in this Agreement; 

7.1.2 the recoverable Assets being less than the liabilities; 

7.1.3 any liabilities of the Company that were not identified by the Seller to the Buyer and set out 
in Part A of Schedule 3; 

7.1.4 failure of the Company to be in full compliance with Data Protection Laws; and 

7.1.5 any fraud, bad faith, default or negligence committed by the Seller or the Company, at any 
time. 

7.1.6 Taxes, costs and expenses (including reasonable attorney fees and disbursements) arising in 
respect thereof, arising out of or in connection with any demand by a Governmental 
Authority against the Company in connection with performance of any obligation under this 
Agreement. 

7 .2 In the event the Seller makes any payment pursuant to this clause 7, the same shall be grossed 
up to take into account any Taxes, payable to the Indemnified Parties. 

7.3 The indemnification rights of the Indemnified Parties under this Agreement are independent 
of, and in addition to, such other rights and remedies as Indemnified Parties may have with 
the Applicable Law or in equity or otherwise, including the right to seek specific performance 
or other injunctive relief, none of which rights or remedies shall be affected or diminished 
thereby. 

7.4 The Seller acknowledges and agrees that any payments to be made pursuant to this clause 7 
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