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INTELLECTUAL PROPERTY ASSIGNMENT

This INTELLECTUAL PROPERTY ASSIGNMENT iz enterad into on the isst date of signature below and
sffective as of 30 December 2013 (the Sffective Date), by snd between:

i West Servicss Ing, 2 company incorporated umnder the laws of Delawars with s pringipal
place of business al 610 Opperman Drive, Eagan, MN 85123, USA, (dssignor); and

2. Thomsan Reuters Global Resourcss, an Irish unlimited company, heving a2 place of
business at NMeuholfstrasse 1, 6340 Baar, Switzerland, {TRGR).

RECITALS

A, Assignior has acquired or developed ceriain technolagy and cpntent assets a8 moere particuliary
seb out in Schedule 1 {dssets).

8. Assignor wishes to divest itself of the risks and costs of malntaining and developing the Assets
and maintaining, protecting and anfording the Patents (85 defined below},

. TRER wishes o assume the scenemic ownership, risk and strateghe functions for the future
design, development and maintenance of the Assets and the future enbancernent,
maintenance, protection and enforcament of the Patents.

D, Assignor has agresd o assign to TRGR all of Assigners right, tile and interest in and to the
Assebs and the Patents on the terms set sut in this agresmaent.

i DEFIMITIONS AND INTERPRETATION

1.1 Ix this agresment, unless the context reguires otherwlse, sach capitalized term will have the
: maaning set ouk below:

Affiifate means, in relation to any entity, another entity Controlling, ControBled by, or undaer
comnon Control with, that sntity,

Clafm means any clalm, demand, proczeding or other action,
consenl means sny autharization, consent, arder or other approval,

Contrs! means the power o direct the management and affalrs of an entily, directly or
indirechly, whether through the ownership of voting securities, by contract or otherwise, In the
case of @8 company, the direct or indireet swnarship of iRy percent or more of s sutstanding
vating shares shall be deemed to sonfer controd, provided that the direct or indirest owngrship
of & lower percentage of such securities shall not necessardly prechude the existence of control.

Contracty means all contracts enterad into between Assignor and a third party relating to the
deveiopment, acquisition or lcensing of the Assets buk exciudmg contracts for the sale or
licensing of any of the Asssbs to end users,

Copyrights means all copyrights owned by Assignor relating to the Assets, In each case
whether registered or unregisterad and including applications for the grant of any such rights,
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all extensions and renewals of such rights and all righis or forms of protection having
sgusivalent or similer effect anywhers in the world,

Intelectusl Property Righls means any palents, designs, trade marks, trade names, copyright
in all specifications, drawings and technical descriptions, computer software and databases,
database rights, moral rights, inventions {whather or not capable of protection by patent or
registration}, rights in commercial information and tachnical Information (Including know-how,
rasearch and development data, manufacturing maetheds and dats, spacifications and
drawings, formulae, aslgorithms, prototypes and ressarch materials), and sther intellectual
property rights, in each case whether registered or unregistered and including applications for
the grant of any such rights and all rights or forms of protection having sguivalent or similar
effect anywhere in the weorld.

Know-How means information in any form, whether written or oral, of a business, Snanclal or
technical nature relating to the Assats or the devalopment of them, including documentation,
trade  sesrats, manufacturing and production processes and techniques, ressarch and
development information, software, computer sutputs, technical data, know-how, procedures,
pratecols, technigues and resuits of axperimentation and testing.

Losses means all ksses, liobilities, damages, costs and expenses (including taxes, legsl fees
gnd disbursements and costs of investigation, litigation, settlement, judgment, interest and
penalties).

Open Sowre Software means {1} any software released under an Open Source Initiative (QSD

approved license {see hitpi/fopenseurce.org), and {ii} any software released under licenses
that look similar to OS! approved licenses. For the avoidance of doubl, freeware Is not
considered Open Source Sofitware.

Patents means the patents and patent applications set out In schedule 2 or otherwise owned
by Assignior relating Lo the Assets, In each case including aff reissues, divisions, continuations,
continuations-in-part, extensions and resxaminations thereof, all inventions covered thershy,
and all rights therein provided by international treaties or conventions.

Personngl means officers, directors, smployess, indepandent contractors, representatives,
consultants, Interns and temporary workers, and agents.

Purchass Price means
subject to adjustrnent in accordance with dause 4.2.

Tangible Materizls means tangtble matardals In any form, whether written or electronie,
embodying or relating to the Assets or the Patents.

Transferred Assats means, collectively, the Assets and the Patents, together with all related
assels and righis, including common iaw rights, owned by Assignor relating to the Assets,
including but not lmited to Copyrights, Know-How, Contracts, and Tengible Materials,

1.2 Unless expressly stated otherwise, the following rulas of interpretation will apply in this
agragmant:
{&} words sugaesting the singular include the phural, and vice versa;

{B) words suggesting any gender include all other gendears;
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{c} headings used in this agraement are for ease of reference only and will not affect the
interpratation of this agreaement;

{d} references to any scheduls, attachment, §n§trument; agraemeant or other document
are to that schedule, attachment, instrument, agreement or other documant as
amended, supplemented, varied or replacad from time o time;

{&} use of the words “includes” or “indluding” means “includes (or including), without
fimitation™;
{3 references fo any statute, enactment, order, regulation or other simifar instrument

shall be construed as 2 reference to the statute, enactment, order, reguiation or
instrument as amended or replaced from time te tme;

{g) veferances o dauses and schedules are to clauses of and schedules to this agreement,
and refgrences to paragraphs and attachments are to paragraphs of and attachments
to the schedules; :

{h} references to "this agreement” means this document called the Intellectual Propesty
Assignment and its schedules and other documents attachaed to or otherwise exprassiy
incorporated in this sgreement, as amended from time o time in accordance with this
agresment;

{4 the schedules form part of the operative provisions of this agresment and references
to this agreement shall, unless the context otherwise regquires, include referencas to
the schadules;

)] references to & parson or entity shall include refarences to individuals, bodies
corporate, unincorporated assodiations, partnerships and any other entity having legal
capacify; and

{3 a reference bo 8 "party” or “parties” are referances to slther or both of Assignor and
TRER, as the context requires,

2. ABBIGNMENT

2.1 In consideration of the Purchase Prics, Assignor assigns to TRGR absolutely all of Assignor's
right, title and Interest In and to the Transfarrad Assats, including:

{a} ail the goodwill associated with the Transferred Assets;

{5y the absolute entitlement to any registrations granted pursuant to any of the
aspplications comprised in the Patents;

{¢} the absolute entitiement to any all Copyrighis, registered and unragistered; snd

{d} the right to bring, maks, oppose, defend, or appeal any Calm and obialn relisf (and to
retain any damages recoverad) in respect of any infringemeant, or any other cause of
action arising from ownership, of any of the Transferred Assets whethar ocourring
before, on, or after the Effectve Date, )

2.2 To the extent that any of the Patents are currently registered in the name of an Affiliate of
Assignor, TRGR acknowladges that Assignor is the beneficlal owner of such patents and
Assignor shall procure that the refavant Patents are re-registerad in the name of Assignor grier
o or 88 soon a5 reasunably possible after the Effective Date {(and thereafter, clause 2.4 shalf
applyl.

TRER P Azsignment {US antifies instalment gale} 3
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2.3 Assignor shall deliver to TRGR all Tangible Materials within 30 days of 2 raquest by TRGR to do
50,

2.4 Assignor shall, at the cost and expense of TRGH, take all reasonable actions and exscute all
documents secessary or desivable to record and perfect the interest of TRGR v and to the
Transferred Assets, and shall not enter into any agreemant in conflict with this agreement,

2.5 From the Effective Date, Assignor shall cease all use of the Transferred Assals uniess
stherwise permitted under 3 separate writtan agreament entersd into between the parties.

3. CRNTRACTS AND CONSENTS

3.1 Assignor shall identify any Contracts from which Assignor’s rights to the Transferred Assets
derive or on which they otherwise depend, and shall assign to TRER its righis and obligations
under those Contracts as agresd by the parties) Subject to the terms of this agresment, from
and after the Effective Date, TRGR shall assume all of the rights or obligations of Assignor
under the Contracts.

3.2 Assignor shall promptly serve alf notices and shall use its reasonable endeavours to obtaln any
Consent which TRGR reasonably deems necessary In connection with this agreement, including
those reguired by the Contracts or stherwise required from relevant officiale in order for
Assignor to perform its ohligations under this agreemaent.

3.3 TRGR shall co-operate with and provide reasonable assistance to Assigner in serving notices
and obtaining the Consents raferred to in clause 3.2 above, provided that TRGR shall not be
ohiiged to;

{a} give any guarantee or other considerstion In connection with the forsgoing; or

() consent to any change in the terms of 8 Contract which TRGR (in its sole diseretion)
considers to be adverse to its interests,

3.4 If any requived Consent is nob obisined prier to {(or within 3 reasonable time aRer) the
Effective Date, Assignor shall use s reasonabls endraveurs to provide TRGR with the rights
snd benefils associated with the affected Contract for the remainder of the relevant term,
subject to TRGR assuming the obiigations and burdens under the ralevant Contract.

4. PURCHASE PRICE

4.2 The amount of the Purchase Price and the inventory of Transferred Asssts may ke amendad or
adjusted by agresment bebween the parties following review of the Transferrad Assels
deliversd by Assignor to TRGR, bul the parties shall use thelr reasonable endeavours to
finalise any such amendment or adjustmant within 8 months after the Effective Date.

5. CONFIDEMNTIALITY

5.1 Aszsignor, on its own behalf and as agent for s Affiliates, advisers, agents and
representatives, agress o hold all Know-How in strict confidence and shall not, without
TRGR’s prior written consent, use any Know-How for any purpose or disclose any part of it fo
any third party.

TRGE IF Assignement (LS entities Instalimant salfg) &
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5.2 In maintaining the confidentiality of Know-How, Assignor shall exercize the same degree of
cars that i sxercises with respact to its own confidential information and In no svent fess than
a ressonable degree of cars, Withaut limiting the foregoing, Assignor shall use commercialiy
reasonable efforls to ensure that sach of s Personnal complles with the obligstions under
clauss 8.1,

8.3 Agsignor shall immaediately notify TRGR If it discovers any unauthorized use or disclosure of
Know-How, and the parties shall co-pperate in sling appropriste steps to regain possassion of
the Know-How and to pravent its further unauthorized use.

&. WARRANTIES ARD REPRESENTATIONS
Assignor warrants and reprasents as follows:

8.1 It has, and will at ali refevant times have, the requisite power, capacity and authority and all
necessary licensaes, permits and consents to enter into this agreement and o carry out the
shitgations contemplsted In this agreement,

8.2 The exscution and performance of this agreement shall nat:

{a) constitute 3 violation of any law, or of any judoment, order or decree of any cowrt or
governmental agency to which It is & party, ar by which & {s bound; or

{ix) subject to clause 3, conflict with or give rise to a default {or an event which, with the
ghving of notice or lapsing of time {or both), would become a default) under or entitle
any third parly to terminate, amend, suspand, reveke or cancel sny contract,
sgreement, isase, sublease, lcenss, permit, franchise or other Instrument or
arrangameant o which it is 8 parky.

6.3 It owngs the entive right, ttle and interast in and to {or othanwvise has the right to usa) the
Transferred Assats,

6.4 Save to the extent otherwise agreed between the partias [but subject to Assighor's compistion
of any remedistion work required by TRGR), the Transferrad Asssts include no Open Source
Seftware componants that would:

{a} impose any requirement or obligation on how TRGR uses the Transfarred Assels or
TRGH's applications;

(i} grant any rights to any third parly; or

{<3 have the effect of requiring that all or paris of the Transferred Assets or TRGR's

’ applications be publicly disdiosed, licensed, reproduced or stherwize made avatlatle In
any manner o any third party pursuant to lcense tarms incduding GNU's General
Public License {GRL), lesser GPRL, the artistic license {e.g., PERL), or the Netscape
public Hcense,

8.5 TRER's permitted use and possession of the Transferred Assets will not be interrupted or
otherwise disturbad by any entity asserting a claim under or through Assignor,

§.6 To ks knowledge:

{a} the use of the Transferred Asseis by TRGR does not infringe or conflict with any
Inteliectual Property Rights of a third party; and

{b} no Know-How has been misappropriated from & third parly.
6.7 The Transferred Assels do not contain any program, routine, device, or other undisclosed

feature, induding, without iimitation, & tme bomb, virus, software lock, drop-dead device,

TRER IF dsgigameant (UK antities instaiimant sais) 5
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maliclous logle, woerm, trojan horse, or trap door, that is designed to delete, disable,
deactivate, interfere with or stherwise harm any software or hardware, dabta or other
grograms, or that is intended to provide access or produce modifications not asuthorized by
TREGR, )

2. INDEMNITIES

7.1 Agsignor shall indemnify, defend and hold TRGR harmiass from and against any and all Losses
Incusrad By TRGR arising from, or in connaction with:

{8} Asgignor's breach of the warranties seb out in clause 8; or

{B} any Claim that the Transferred Assets infrings any Intelloctual Property Rights of a
third party, .

7.2 The indemnity in dause 7.1{b) shall not apply to the extent that the Claim arises from TRGRs
milsuse or modification of the Transferred Asssls or use of the Transferred Aszsats in
combination with any product or Information not pwned or developed by Assignor. Should
TRGR's use of the Transferred Asssts be restricted, sncumbered, or enjoined by reasen of any
{Clalm, Assignor shall provide ail reasonable assistance in obtaining for TRGR the right to
continue to use the Transferrad Assets.

73 TRGR shall give Assignor prompt notice of any actual or threatened Clalm. Assignor shall have
the exclusive right to control the defence of the Claim and all negotiations for s seltiement or
compromise, provided that it shall not agres to any non-financial settlement, consant or other
asgreement without TRGR's prior weitten consant {not to be unreasonably withheld or delayed).
TRGR shall provide ressonable assistance, at Assignor’s expense, in connection with the
defence of any Claim, TRGR shall have the right to participate {at s own sxpense) I the
defence of a Clalm.

8 LIMITATION OF LEABIRITY

8.1 Excepl 2s set out In this clause 8, Assignor’s entire Hability to TRGR, whether in contract, tor,
pegligence, misrepresantation, for breach of duty, or howsoever otherwise arising, shall be
{irnited to the Purchass Prics.

8.2 The Hmitation of Habllity set ouwt in clause 8.1 shall oot apply {and no fimitation of Bability shall
apply} with respect to:

{a} any breach by Assigner of it confidentiality obligalions under this agresment;
{2 the indemnities set out In clause 7.1; or
{c} any loss or damage arising from Assignor's gross nagligence or willful misconduct.

8.3 Except in relation to the indemnities given under clauge 7.1, Assignor shall not be Hable to
TRGR for indirect, Incldental, special, punitive or canseguential loss or damages of any kind or
for any loss of profits, revenue, goodwill or anticipated savings, arising out of or in connection
with this agreement, whether or not Assignor has been advised of the possibility of such loss
or damages.

&. DISPUTE RESQLUTION AND LAW

9.1 The partiss intend to sttempt to resoive disputes Informally. any dispute betwaen the parties
arising out of or relating to this agreament shall, wherever reasonably possible, be escalated
for resolution to & sanfor executive of sach of the parties.

8.2 The construction, performance and validity of this agresment will be governed by the laws of
the State of New York,
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If the parties are unable (o resoive 8 dispute by the application of the iaformal grocedure set
out in clause 9.1, then either party may =lact o ssek recourse through any state or feders!
court sithing in the State of New Yark, and any court to which an appest fram the forsgeing
may be taken, which will have sxclusive jurisdiction in respect of aff Claims and disputes
brought. Bach parly rrevocably walves the dght 1o a triad by jury in any action or proceeding
arising out of this agreament,

14, GENERSL
18,1 Assignment

{8) This agresment s personal to the parties and accordingly subject to dause 10.3{b},
nelther party may assign, encumber, declarg a frust over or otherwise transfar in any
way any of its rights arising under this sgreament without the prior written consent of
the other party.

{&) TRGR may assign s rights or wansfer itz obligations under this agrasment 0 any of
it Affilistes without Sssignor's consant,

{C} Al provislons contained In this agresment shall extend o and be binding upon the
parties and thelr respective succassors and permitied assignaas,

10.2 Counterparts

{a} This agraement may D executad in several identical counterparts, all of which taken
together will constituts ong single agresment betwean the partiss,

b} Gelivary of an exeouted signsture page of 8 counterpart by facsimile transmission ar in
Adobe™ Postable Document Format {PDE) sent by slectronic mall shaill take effect as
dabivery of an axecuted counterpart of this agrasmant.

18.3 Relztianship of Parties
Meither party shall have, or represent that it has, any power, right or authority o bind the
ather party to any obilgation or lability, or 1o assume or craate any obligation or Hability on
Behail of the other party.

16.4  Moticss

{8} Subiect to clause 10.3{¢), any notice, demand or other communication to be made
between the partles pursuant to this agreement may be mads by electronic mall o
other aectronic means and the parties so agres that

{i} gach shall notify each sther in writing of thelr glectronis mail address andfor
any other information required to enable the sending and racelpt of
information by that means; and

{if) notify each other of any change to their address or any other such information
supplisd by them.

{b} Any electronie communication made between the parties will be effactive only when
actually received in readable form.

TRER I Assipnment (U gntitieg nstaliment gsafe} )
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{c} Any notice, demand or other communication given or made under clauses 5.3 or 7.3
shall be In writlng and shall be delivered parsenally or sent by prepaid first class post
{alr mall i posted to or from & place cutside Switzeriand) to the address of the parties
specified at the start of this agreemant or to such address as elther party shall notify
{in sxcordance with this clause 10.4{c}}. Notices to TRGR shall be sant to the altention
of the Chief Counsel. Notices to Assignor shall be sent to the attention of the person
executing this sgreement, or to such other person as the Assignor may designate from
time Lo time,

10.5 Entire sgresment

{a) This agraemant, ngather with any ancillary documents referrad to herein, constitutes
the entire agreement of the parties and supersedes aff prior agreements and
undertakings {(whether written or oral) batwean the parties with respect o its subject
matier,

{B} Bach party acknowiedges that it has not been induced to enter inte this agreement in
reflance on, nor has & been given, any condition, representation, statement,
assuranng, covenant, agreement, undertaking, indemnity or commitrment of any
nature whatsoever other than as are expressiy seb out in this agreement and to the
axbent that asy of them has been, it unconditionally and irrevocably walves any
ciaims, rights or remediss which any of them might otherwise bave had in relation
therete, provided that nothing in this dause shall Umit or exclude any Hability for
fraud,

180.6 Walver

{a} & walver of any term, provision or conditdon of, or consent granted under, this
agresment shall be sffective only If given in writing and signed by the waiving or
consenting party and then only in the instance and for the purpose for which it s
given,

) Mo fatiure or delay on the part of either party In exsrcising any right, power or
privilege under this agreement shall operate as 8 walver theraof, nor shalt any single
or parkial exercise of any such right, power or privilege preciude any other or further
axercise thereof or the sxarcise of any other rght, power or privilags,

107 Invalidity and severability
{a} If any provision of this agresment is or becomes {whether or not pursuant o any
judgment or otherwise} invalid, legal or unenforceable in any respect under the law

of any jurisdiction:

{1 the validity, legality and enforceability under the law of that jurisdiction of any
other provigion; and
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{i) the validity, legality and enforcgability undser the law of any other jurisdiction
of that or any other provision,

shiall not be affected in any way thereby,

{b} IFf any provision of this agresment shall be hald to be vold or dedlared egal, invalid or
ungnfarceable for any reason whatsoever, such provision shall he divisible from this
agreement and shall be deemad to be delsted from this agreement and the validity of
the remaining provisions shall not be affected. If any such deletinn materially affects
the interpratation of this agresment or the economdc or legal substance of the
transactions contamplated by it, then the partes shall negotiate in good falth with a
view to sgreging & substitule provision which as closely as possible reflects the
coarmunarclal intention of the parties,

1.8 Varistion

Mo variation of this agreement shall be effective unlass it is in writihg and signed by the
parties {or their authorized representatives),

18,8 Third party rights

Nathing in this agresment is intended to or shall confer upon any third party any legal or
aquitabie right, benefit or remedy of any nature whatsoever under or by reason of this
agresment.
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IN WITNESS WHEREQOF, this agresment has been exenuted on the date of signaturs below,
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IN WITNESS WHEREOP, this agresment has beoen sxetuted on the date of signsturs below,
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