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INTELLECTUAL PROPERTY ASSIGNMENT
I

This INTELLECTUAL PROPERTY ASSIGNMENT is entered into on the fast date of signatire below and
effactive as of 30 December 2013 (the Efective Date), by and betwesn:

E. Thomson Reuters {Markets) LLC, a company incorporated under the laws of Delaware with
it principal plage of husiness at 3 Times Sguare, New York, NY 10038, USA, {Assignor); and

2. Thomson Hesufers Global Resources, an Irish unlimited company, having a8 place of
business at Mevhofstrasse 1, 6340 Baar, Switzedand, (TRGRL

RECITALE

A, Asslignor has acgulred or davelopsd certain tachnology snd content assets as more particulardy
s&t out in Schedule 1 {4ssets).

8. Assignor wishes to divest tseif of the risks and costs of maintaining and developing the Assels
and malntaining, protecting and gnforcing the Patents (as defined below),

(o8 TRGR wishes to assume the sconomic awnership, risk and strategic functions for the future
gesign, development and maintenance of the Assels and the future enhsncement,
maintenance, protection and enforcemant of the Patents,

£, Assignor haz agreed to assign to TRGR all of Assignor's right, title and interest in and to the
Assets and the Patents on bhe terms set out in this sgreament.

i DEFINITIONS AND INTERPRETATION

i1 I this agreement, unless the context requires otherwise, sach capitalized term will have the
maaning set-out below:

Affiliate means, In relation to any sntity, ancther satity Controliing, Controlied by, or under
common Control with, that antity,

Claim means any clalmy, demand, procesding or other action.
Congsant means any authorization, consent, order or other approval,

Controf means the power o divect the management and affalrs of an entlty, directly or
indirectly, whether through the ownership of voling securities, by contract or otherwise. Inthe
case of 8 company, tha direct or indiract dwnership of fifty percant or more of is sutstanding
vating shares shall be deemed to confer control, provided that the direct or indirect ownership
of a'tower percantage of such securities shall nut necessarily: preciuds the-existence of control,

Contracts means all contracts eﬁt&red Into between Assignor and a third party relating to the
devalopment, aoguisition or licensing of the Asssts but excluding conteacts for the sale or
feensing of any of the Assets to end users.

Lopyrights means all copyrights owned by Assignor relating to the Assets, in each case
whether registered or unregistered and including applications for the grant of any such rights,

TRER [P Assignmiant (HS entities inatalfment 33ie}
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ail extensions and renawals of such rights snd alf rights or forms of prolection having
eguivalent or similar affact anvwhere in the world.

Inteliectual Froperty Rights means any patents, designs, tradr marks, trade names, copyrisht
in all specifications; drawings and technical descriptions, computer softivare and databaies,
database rights, moral rights, nventions {whether or not capable of protection by patent or
registration}, rights In covamercial information and technical Information dacluding know-how,
rasearch and development data, manufacturing methods and data, specifications and
drawings, formulag, asigorithms, prototypes and research materials), and other Intellectusl
property rights, in each case whether registered or unregisterad and including spplications for
the grant of any such rights and all rights or forms of protection having equivalent or similar
effect anvwherg in the warld,

Know-How means information in any formn, whethar written or oral, of & business, financial or
technical nature relating to the Asssts ur the developmend of them, inchuding docuinentation,
trade secrals, manufacturing and produgtion proceszses and technigues, research and
devaiopment information, solwars, computar oulputs, technical data, kngw-how, pmcedures,
protocols, techniques and results of experimentation and testing.

Licensed Patents means the patents sal out in schedule 2 part (b) and relating to the Asseis,
in sach, in sach cage including sl relssues, divisions, continuations, continuations-in-part,
extansions and reexamingtions theveof, all Inventions covered thereby, dnd gl rights therein
provided by international treaties or conventions.

Losses means ol losses, Habilitles, damages, costs and expenses (Including taxes, legal fees
and dishursements and costs of investigation, iitigatmn, settiement, judgment, Interest and
penaltiss).

Open Source Software means (i) any software released under an Open Source Inftiative (OSI)

approved license {ses hifpiffopensource.grg), and (H) any sofware released under lcenses
that look similar to OS] approved Heenses. For the svoidance of doubt, fresware I fiot
considered Oben Source Software,

Satants means the patents and patent applications set oyt in schadude 3 part {8) and relating
to the Assets, In each case including il relssues, divisions, continuations, continuations-in-
part, extensions and reexaminations theresf, all inventlons coverad thereby, and all rights
thereln providad by intarnational treaties or conventions,

Parsonel means officers, dirsctors, emplovess, Independent confractors, representatives,
consultants, interns and temporary workers, and agsnts.

Purchasge Price means
subject (0 agiustMent I aCCordance With Clause 4.2,

Tangitie Matedals means tangible matedals v any forra, whether written or slecteonic,
ambadidng or relating 10 the Azsets or the Patents.

Transferred Assels means, collectively, the Assets and the Patents, together with all related
sasets and dghts, including common law rights, owned by Assignor relating to the Assels,
including but not limited 1o Copyrights, Know-How, Contracts, and Tangible Materials.

1.2 Unless expressly stated otherwise, the following rules of interpretation will apply in this
agreements

TREAE IF Assigivnent {UF anfitles instaliment safef 2
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{8y words sugoesting the singutyr include the phval, and vige versy;
{hy words suggesting any gender includs sl ather genders;

{} headings used in this agresment ars Jor esss of reference only and will not affect the
interpratation of thie ageawment;

{i} references o any schedule; attachomant, instrument; agreament or other doctment
gre to that schedule, attachment, instrument, agreement or other document as
sviended, supplermentad, varied or raplsced from tme to tine;

{2} e ol the words “inchedes” pr “including” means "indhudes {or incleding), without

ER

tirpitation”;

{f referances to any shaluts, anactment, order, requistion o other gimdlar insbrument
shall be construed as v reloromge o the stoiole, enactment, ordar, regulstion or
mstrement s amended or raplaced from time to Hmg;

{9} references (o clauses and schedules are to clauses of and schedules o this agregmant,
and references to parsgraphs and sttachments are to pavagraphs of and attschments
to the schedules;

{hy refarences to “this agreament” masns this document called the Intsllsttual Propany
Sssignment amd it schedules and ather documants attachnd to or othenwisy exprassiy
incorporated in this agreemaent, as amended from tima to time in accordance with this
agraement;

{} the schedules form part of the operative provisions of this syresment and referenes
to this sgreament shall, undess the context stherwise raguiras, includs referencez fo
the schedulss; :

{f referanoes o & pearsen or onfily shall include references to individuals, bodiss
corpovate, anincorporatad assotistions, paringrships and any othar entity having legal
capacity; and

{k} & reference [0 & “DErty” or "partisg” ame refersnces to elther or both of Assignor and
TRER, ax the conlax raquires.

. ARBIGNMENT
21 1o consigeration of the Purchase Price, Assignor:

{2} assigns o TRGR sbesolutsly all of Assighor's tight, title and Intersst v and to the
Transfarred Assals, inchading

i gl tha goodwill assaclated with the Transferred Agsels;

i tha absuiufe aotitlamant o any ragisteations granted puesuant W any of the
spplicotions comprised in the Relanty; and

B, the right o Wwing, make, sppese, defendd, or spreat any Usim and obdain relief
{and (o retaln any damagss recovered) i respact of any Infringsment, or sny
other sause of action arising fromy ewnsrship, of any of the Transtrrad Aszels
whathar ocourring baforg, on, o aler the Efective Date;

o,
=)
e

grants I THGER, sulgeet to the terras and conditions of this sgreemeng, 8 non-
gxchusive, perpefua! Heense {with right to sublicense) under the Ucensed Patents
make, have made, uge, offer {0 sall, sell and tmport any products that would nfringe
any of the Litensed Patents.

THGE 1P dasignment (U3 cotiiss nstaibment safe)

325
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3
Ead

To the extent that any Batends are nurrently registered in the nama of an Afliste of Assignor,
Agalgoor shall procure that the relsvant Ratends are re-ragisterad in the name of Sssignor prior
By OF 2% so0n 35 raasonably possible alter the ERective Date {and thereafier, clause 2.4 shal
sppivd

2.3 Assigrnny shail deliver to TRER all Tangihle Materials within 30 days of & reguast by TRGR tn do
8q.

2.4 Assignor shall, at the cost and axpenss of TRGR, taks ail reasonable actions and exscute af
gocuments necessary or degdratis o rpeord and parfach Hhe interest of TRER in and B the
Transberved Assels, and shall not enter inte any agreement In conflict with this sgreament.

8 From the Effective Date, Assignor shall cesse ol use of the Translerved Assels unless
shherwise permiltad under g sepavats wellian agreement entersd inde babwean the parties.

2. CONTRALTS AND CONSENTS

3.3 Assigner ahall identify any Contracts Hrom which Assignoss righis to the Trarwferred Assats
derive or on which they othenwiss dapend, and shall assign o TRER s vights and obligationg
under thuse Contracta 8¢ agroed by the parfies. Subject to the terms of this sgrasmen, from
and after the Effmctive Dale, TRIR shall assume sil of the vights or obligations of Assigrior
gnger the Contracts.

3.2 Assignur shall profriptly serve it ndtices and shall use s reasonable endesviurs to obtain any
Consent which TRGR reasorably deems negessary inn cannection with this sgreement, Including
those msquired by the Contracls or otherwiss required from relevant officials In arder for
Assignor o parform Its obligations undsr this agresmant.

3.3 TRER shall co-operate with end provide ressonable sssistance to Assignor i serdog notices
and pbialning the Consentls refdrrad 1o In dlause 3.2 ahove, provided thal THGR shall not be
ohiiged to:

{%} give any gusrantee or other considaration in connection with the feregnings o

{b} consent 1o any change in the terms of & Contract which TRGR {(in Rs sols discration)
cansiders to De advarse o s interasts,

34 I any requived Consent B not obtafhed prine to {or within & reasonable Hme aftar) the
Efactive Date, Assignor shall use s resaonabie sndesvours o provide TRGH with the rights
and bensfits associated with the affucted Contract for the remainder of the relevant term,
subjact fo TRGR assurming the obligations and burdens under the ralevant Contract.

&, PURCHARE PRICE

The amount of the Purchase Price and the Inventory of Transferred Asasts may be amended or
adjusted by agresment bebwesn e parties following review of the Transfwrved Asssis
dethvared By Assignor to TRGR, bet Uw patrties ohalf tse thely ssasorable sndesvpurs

Ansiise any such amendment or adivstmant within § months alter the Sf¥active Dats,

TEGR I ageignment (U8 antities instalimgnd sals) $
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8. CONFIDENTIALITY

53 Asshgaor, on Hs own behslf and 3s agent for s Affllates, advisers, sgends ang
representatives, agrses o hold a8 KnowsHow In siricd confidencs and shall not, without
TRER's prior written consend, use any Kauw-How for any purpose or disdoss any part of # 1o
arvy third party.

84 In maintaining the confidentiality of Knovwe-How, Assignor shall sxerdise the same degree of
care that § exercises with respect to B own sopfidential information and v no avent less than
& reasonable degres of care. Without miting the foregoing, Assignor shall gse commercially
reasonable: efforts to ensure that sach of s Persormel complles with the ohligations under
clause 5.4,

53 Sssigrior shall fnmadistely notilfy TRGR # it discovers any unauthorized use or disgiosure of
Know-How, and the parties shall co-oparate in teking appropriate steps to regain possession of
the Know-How and o prevend its further unauthovized use.

5. WARRANTIES AND REFRESENTATIONS

Agzignor warrants and represems as Tollnwe:

?'L
b

It has, and will at aff relevant times have, the requisite power, capacity and suthority and all
necessary ficenses, permits and tonsenis o enfer inlo this agresment and {o camry aut the
obligations contamplated inthis agreament,

&3 The exscution and performanda of this agreament shall not:

{a} constitute a violathon of any faw, or of spy judgment; order or decree of any court or
governmental agency to whith i s 8 pardy, of by wideh it Is bound; or

{&} sebject to dause 3, conflict with o give rise {o 3 default {or an avent which, with the
giving of notics or Bpsing of Ume {or botly, would hecome & defauit) wndsy or sntitle
any thivd party W teominade, aowaed, susperd, reveke or cangel any contragy,
sgreemeant, {2ase, subloase, Hosnse, parodl, frenchiss o other lostrumaent or
arrangement to wiich it is & party,

.3 it cwns the entive right, il and nterest o and & (or otherwise has the right o usel the
Transfarrad Assets.

f .4 Savs tn the extent othenviss agrend between the parties (Bt subject to Assignos’s complation
of any ramedistion work raquired by TRGH), the Transferred Asssts include no Open Source
Soflware components that would:

{2} Bripose any requisnimant e obligation on How TRGR Gses the Transforred Asssts oy
TRGR's applications;

{b} grant any rights to any thivd party; or

{} Bave the affect of reguiring that all or parts of the Transferred Asests or TRGRS
applications be publicly dleciosed, censed, reproduced v stharwive mads available In
any manner to any third perly pursgant to Heense terms incloding GNU's Sarveral
fublic Licenss {GRL), lesser GPL, the arlistic license {8.g., PERL), or the Nelscape
public livense,

§.5 TRER's permitied use and gossession of the Transferred Assels wilf not be intaesupted o
ptivrwize disturbed by any satity assarting » cisim under or theough Assignor.

&8 Ta i3 hnpededge:

{8} the use of the Travsferssd Assuts by TRER dogs nob infinge de conflict with, any

Intellectual Property Rights of athird party; snd
TRGH I8 spsignemant {US antitfes Instaiiment sals) g
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{b} 1o Krow-How hay baen misapprogriated from o thicd party.

&7 The Trangferved Sssels do s contahy any program; roGting, devity, o other undisclosed
festure, inchiding, withoub limitation; & Hme bomd, virus, software lock, drap-duad dsvices,
mzlidods logit, worm, brofary koese, or feap door; that is designed o dsiete, disable;
deactivate, interfere with or otherwise harmm any sofiware o hardware, data or other
programs, or that is intended o provide access or pradute modificstions not suthoriRed by
TRGH.

2+, INDEMMNITIES

1 Assignor shall indemnify, defénd angd bold TRER harmiless from and against any and off Losses
fncurrad by TRGR arising from, o iy connseiion with:

{8} Assignors breach of the warrardiny set ot in dlguse §; or

) any Cladm that the Transferred Assels infrings ahy Intelieclissl Property Rights of 3
third party.

g
fud

The indeminity i clause 715} shall not apply to the sutent that the Claim arlses from TRGRs
eisuse ov modification of the Teansferrsd Asasts or use of e Transferred Assets in
cosmbination with any product or nformation not owned or developed by Assigaor,  Should
TRGH's use of the Transfirred Assets be restrinted, encumbered, aranfolned by reasoed of any
Clalm, Assignor shiall provide sl ressonsble assistance in obtaining for TRGE the rght o
continue to use the Transferred Assets.

7.3 TRGH shiall give Assigrior prompt notice of any achus or threatened Cladm. Assignor shafl Baye
the exclusive right to contrsl the defeneg of the Clalm and 3l negotiations for it settiemeant or
compromise, provided that it shall not agres to any non-Bnancial settlement, consent o other
agreerasnt without TRGR prior writien consent {nel & be unrsasonably withhald nr defoyed).
TRGR shall provide ragsonabls assistancs, &t Assigner's sxpenss, v sonnsclion with the
dufence of any Ciaim. TRGR shall have the right o pardicipets {3t =5 own oxpense) in the
dufence of o Cladm.

8 LIMITATION OF LIARILIYY

8.1 Exnapt as set ot in this clause 8, Aszignad’s entive Hability to TRGE, whether i contradt, tort,
nugligence, misrapresentalion, for breach of duly, or howsoever otherwise avising, shall be
fmlted tr the: Purchase Price.

8.3 The Himitation of lability st et i clause 8.1 shall not apply {and no Umitation of lishility shall
apply) with respect to:

{a} any breach by Assignor of s confidentiality abligations under this agraement;
{B} the Indemnities sut oul in clauss 7.1 ae

{3 any loss or damags arising from Assignar's gross negligence or willful misconduct

2]
$7]

gxcapt in relation to the indemnilies ghven under dause 7.3, Assignor shall not be lisbie o
TRER fur hdivsct, ovidendsl, spucinl, punitive or ongeguential loss or damages of any kind o
for any loss of profits, rovenug, goodudll or antigipsted savings, svising sub of or o connestion
with this sgreement, whather of nob Asgignor bas been advised of the possibiiity of such lpss
o RETRgRS.

8. DISPUTE RESOLUTION AND 1AW

&1 Tha parties intend to attempt & resabee disputes informally. Any disputs betwaen the parties
arising out of or relating to this agresment shall, wheraver reasonably possibie, be sscalated
for resgiution to 8 senior executive of each of the parties.

TRGR I8 annigament {UR entities Instaliment sale) &

PATENT
REEL: 034205 FRAME: 0100



A2 The construction, performancs and validity of this sgresmant will be governad by the lews of
the State of New York.

2.3 IF the parties are unable fo resobve & dispule by the application of the nformal procedurs set
oul in clause 9.1, then gither pardy may slech (0 seal racourse through any state or fedsral
sout sitting In the State of New York, and any couwst to which an appest from the forsgoing
may be taken, which will have sxclusbee jurisdiction in respact of all Clabms and dispules
brought, Bach party irrevocably walves the fdaht 1o 8 trial by Jen® In any action ar proceeding
arising out of this agresmant.

14, HENERAL
131 Asyignment
{a} This agreement 18 parsonat o the partles and sccordingly sobject to olause 10.1{0),
naither party may assign, encumber, declare a trust over or stherwise transfer I any
way any of itx righty arising under this agresment without the prior written consent of

the ather party.

£hY TRGR may assign its rights or transter #s ohiigations under thiy dSgresment o any of
Hx Affiliates without Assignor's consent.

{3 Al provisions contained In this agreement shall extend fo and be Binding upon the
parties and their raspective successors and permitted assigness,

182 Counterparts

{8} This agresment may be executed In severyl dentical counterparts, all of which taken
togathar will conatitute ane single agrasment bebwsen the pasties.

HY Dalivery of an executsd signature page of & counterpart by facsimile tranamission ar in
Adobe™ Portable Dooument Format (PDF) sent by electronic mail shall take effect as
dalivery of an execuled counterpart of this agreement,

10.3 Rsistionship of Parties

Neither party shall have, g represent that @ hag, any powsr, right or suthonly to bind the

other party to any obligation or Hisbility, or to sssume or orealy any obligation o Haldlity on

hebhall of the other party.
it4d  Notkes

{=

an

Subject to clause 18.4{c), any notice, demand or sther communication o be made
between the parties mursuant (o this agreemernd may be made by slestronic mall o
athar glectronic means and the pactiss 30 agres that

B each ghall notify sach other I wiiting of thelr slectronic mail sddress andfor
any other information rvequived t0 enable the sending and receipt of
information by that means: and

{#} notiy eaeh sther of any change to thelr sddress or any athar such information
supplied by them.,

)] Ay electronic communitation made between the parties will be effective only whan
artusly recsived in resdable Rorm.

TRGR 1P Assigament {US eotities ngtafiment saie} T
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]
4]
i,

Any notice, demand or other communication given or made undar claugses 5.3 or 7.3
shall be in writing and shall be delivered personally or sent by prepald first class post
{gir mall If posted to or from a place outside Switzerland) to the address of the parties
spaciiied at the start of this agresment or to such address as either party shall notify
{tm accordance with this dause 10.4{c)). Notices to TRGR shall be sent to the attention
of the Chief Counsel. Motices to Assignor shall be sent to the atiention of the person
executing this agrasment, or to such other person.as the Assignor may designate from
time to time.

10.5 Entirs agreement

{8} This agresment; togather with any anclifary documents referved o beraln, constitutes

the entire agresment of the parties and supersedes sl prior sgresments and
undertakings {whether written or oral) between the parties with respect-ta &3 subfect
miattar,

{8} Each party acknpowiedges that it has not been induced to enter into this agresment in
rellance on, nor has i been given, any condition, reprasantation, statement
assuUranCR, CovVenant, agreement, underfaking, Indemnity or commiiment of any
nature whatsoever othier than a5 are expressly sat out In this agreement and to the
gxtent that any of them has keen, ¥ unconditionslly and brevocably walves any
claims, rights or remediss which any of them might stherwise have had in relation
therety, provided that nothing in this clause shall Hmit or exclude amy lisbillty for
froud,

10,6  Waiver

{8} A waiver of any term, provision or condition of, or consent granted under, this
agreement shall be effective only 1T glven In writing and signed By the walving or
consenting party and then only in the instance and for the purposs for which it is
given,

{b} fNo fatlure or delay on the part of &ither party I exercising any rlght, powsr or
privilege under this sgresment shall operale a8 a walver thereof, nor shall any single
or partial exercise of any such right, power or privilege praciude any othar or further
exercise theveof or the axercise of any other right, powear or privilsge.

0.7 Inmvalidity and severability
{a} ¥ any provision of this agreament 5 or becomas (whether or not pursuant o any

judgment or otherwise) invalid, tlegal or unenforceable in any respect under the law
of any jurisdiction:

TRGR IP-Assigniment (US entither installmeant s3le) 8
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{3 the validity, legalty and snforceabifity under the law of that judisdiction of any
piher provision; and

{8} the validity, legality and enforceabiiity under the faw of any other jurisdiction
of that or any ¢ther provision,

shall not be sffected In any way theraby,

{h} If any provision of this agreemant shall be heid o be void or declared Hingal, invalid or
unsnforceable for any reas0n whatsogver, such pravigion shall e dheixibie from this
agreement and shall be deemesd Lo be dejeted from this agreamant and the validity of
the resraining provisions shall not be affected. IF any sunh deletion materially affects
the Interpratation of this agresmant o the sconoimis or legal substanes of the
transactions wntemplated By 8, then the parties shall ragntiate In good faith with a
vizw i0 sgreeing & subaliite provision whith as clossly as possible reflacis the
cormmearcial intention of the parliss.

35
o
ot

Yariztion

Mo variation of this agreement shall be sffective unless i I5 v writing and signed by the
parties {or thelr authorlzed reprisentatives)

105 Thivd party vights

Rothing i this agreement iy intended to or shall confer upon any third party any jegal o
gguitable right, benefit or remedy of any nature whatsosver under or by reasun of this
agreamernt.

{Remalodar of page B intentivnally blank]

IRER IP Sesigament {US entites ingtairant sele}
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