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To Tony Oppenheim FROM Myles Blewétt

CoMPANY  ICL Pathway FaxNomser,  GRO

SURIECT ICL Pathway

Number of pages (including this page) 3

I attach a copy of a letter we received from Slaughter & May yesterday
concerning access 1o audit information, transaction times and statistical
rounding. We will need to reply to this létter, but I do not intend to do so
before we have had the opportunity to discuss and consider Pathway’s position
in relation to-the-audit and transaction time issues, including review of recent

documents and correspondence which.are relevant.

Please telephone me when. convénient to discuss progress and the-way forward
(I will be In meetings:this afternoon).

Regaids,

Myles Blewett

GRO

< Dl st o a3 il e oy of the Bz uffues
sasans {Lesdun: Brisol, Mancisuen Levils <) i svgtiaed BB faw S o and el Waikes gencraby ot tic, et ol rvestmen h«bmw
Matsans (6! mom\} i regut md In |Iu L Sty Wl Nenthig




FUJO0058511
FUJ00058511
FROM :
FAX. NO. Bl Mar. 28098 12:21PM P2

SLAUGHTER AND M,AY

GRO Fax . GRO :

TRIZPACEIMILE IS.COMPIDENTIAL AND MAY COMTAIR LEGALLY PRIVIL§OED INFORMATION. i# YOW ARE NOT MANED RELOW as
AW ADDRESSAE IT MAY BE UNLAWPUL FOR YOU 7O REAP, COPY, DISTRIBUYE, BISCLOSE OR OTHEQAW TE USE THE INfORRATION
1M YNIE pACSIMILE. - IF YOU ARE NODY vi@t IRTERPED RECIPIENT OF THIZ PACSINILE #LEASS TELS K ONEOR TAR US IMMEOIATELY

FAX TRANSMISSION

Date: 29th February, 2000 Totl pages (inc. this) 2
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From Roberr Chaplin
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To Iain Monaghan, Masons, London Receiving fax number® | GRO

Dear lain, ) v

4

: Outstanding matters

The purpose of tlns fax is o deal with three of the matters which are currently outstanding
between our: chems. ‘Each matter, relates to the interpretation of the provisions of the
Codified Agreement.

In all three cases, the interpretation of the contract is.clear (buc is disputed by Pathway). To

avoid these martters running on for an extended period of time, we think that it would be

sensible to settle the legal interpretation of the contract on these points along the following

lines: (independendy of any commercial concerns the parties.may have). Once this has been

done, our client will be able to consider'a commercial renegonatmn of the contract on these !
pcmts )

1. Access to audit.information

The words “any third party™in clause 801.3 relate to anyone except POCL and Pathway.
There are a number of arguments which can be based on other provisions.of the Codified
Agreement which support this position. However, it is-not necessary to have reference to
these as this interpretation is obvious.

2. Transacrion times

Again, the point here is clear. Paragraph. 2 4 of Schedule FO8 states that “*Within EPOSS there
shall be a number of different transaction types (e.g. relating to different POCL Products) for
which the Contracted Txansactxon Timeé may differ. The table below shall be used to record
the different Transaction Times.”

It is clear from these words that each one of the transaction times is to be treated
individually. The 1able under heading 3; in the minimum acceptable column, gees on to
require that all the ransacdons in the table undcr paragraph 2.4 opérate wirhin the’ times
specified, making the times for each transaction rype individually binding.

Qurclients are prcpanng a Jomt posmon paper where the facrual background to this: pomt is

being set out end the parties’ respecrive positions are also: descnbed 1 suggest that they
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continue to produce this paper independently of the discussion that we are having. If we can
rescive this martter this will. remove the need, for this paper to be progressed.

Iam informed that.similar transaction time problems are occurring in.a number of instances
in relation to OBCS and APS. The same argument applies.

3. Statistical rounding

As you are aware, Pathway have advanced arguments 1o suggest that throughour the contrace
where a percentage is expressed without a decimal point after it (for example 100 per cent.
rather than 100.0 per cent:) as a benchmark for a service level, that Pathway can round up
from a number which is less rhan this integer but which is greater than the preceding integer.
We'are unable:to sée any foundation for.this argument - if:a. number is less than the target,

the target has simply not been mer and this result cannot be achieved through an adjustment
of the statistic.

1 look forward to hearing from you.
With kind regards.
Yours sincerely,

~ GRO ‘

Robert Chaplin

GRO :
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