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INTELLECTUAL PROPERTY ASSIGNMENT
|

This INTELLECTUAL PROPERTY ASSIGNMENT is entered intos on the last date of signature below and
effective as of 30 Dscember 2013 {the Sfechive Oate), by and hatwesan:

i, Thomson Reulers {Markets) LLE, & company incorporated under the laws of Delawars with
its principat place of business at 3 Times Sguare, Mew York, NY 10038, USA, {Assignor); and

2. Thomson Heulers Globa! Resourses, an Irish unlimited company, having a place of
business at Neuhofstrasse 1, 8340 Baar, Switzerland, {TRGRY

RECETALE
&, Assignar has aoguired or daveloped cartain technology and contant assets as maore particularly
set out in Schedule 1 {4ssels).

&. Assignor wishes to divest itaeif of the risks and costs of maintaining and devaloping the Asssls
ard maintaindng, protecting and snforcing the Patenis {as defined below].
§

. TRGR wishas to assume the sconemic awnershin, risk and strategic funchions for the fuliwe
desian, development and maintenance of the Assets and the future ernhencement,
malnienance, protection and enforcemant of the Patents,

&, Assignor has agreed o assign to TRGR all of Assignor's right, title and interest in and to the
Assebs and the Patents on the terms sel out in this agreement.

i. DEFIMITIONS AND INTERPRETVATION

id In this sgresmant, unless the context requires othenwise, sach capitalized term will have the
maaning set out below:

Affifiate maans, In relation o any entity, ancther sntity Controling, CTontrolied by, or under
common Controd with, that antity,

Claim means any clalmy, demand, proceading or other action.
Congent means any authorization, consent, order or other approval,

Controf means the power o divect the management and affalrs of an entity, directly or
indirectly, whether through the ownership of voting sscurities, by contract or otherwise. In the
case of 3 company, the direct or indiract ownership of fifty percant or more of its cutstanding
voling shares shall be deemed to confer control, provided that the diract or indirect ownership
of a lower percentage of such securities shall nat necessarily praciude the existence of contrad,

Contracts means all contracts entered Into bebween Assignor and & third party relsting to the
davelopment, scquisition or licensing of the Assats but excluding contracts Tor the sale or
Heansing of any of the Assels {o end users.

Copyrights means all copyrights owned by Assignor relsting to the Assels, in each case
whether registered or unregistered and including applications for the grant of any such rights,
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all extensions and renawals of such rights and all rights or forms of protection having
equivalent or similar effact anywhere in the world.

Inteflectual Froperty Rights means any patents, designs, trade marks, trade names, copyright
in all spacifications, drawings and technical descriptions, computer software and dstabases,
database rights, moral rights, inventions {whether or not capable of protection by patent or
registration}, rights in commercial information and technical Information (including know-how,
vesearch and development data, manufacturing msthods and data, specifications and
drawings, formusdas, algorithms, prototypes and research materials), and other intellectus!
property rights, In each case whether registered or unregistered and including applications for
the grant of any such rights and all vights or forms of protection having squivalent or similar
effect anywhere in the world.

Koow-How means information in any form, whathaer written or orsl, of a business, financist or
technical nature relating to the Assets or the development of them, including documentation,
trade secrets, manufacturing and production processes and technigues, research and
development information, soflware, computer gutputs, technical data, know-how, procedures,
protocols, techrdques and results of experimentation and testing.

Licensed Fafents means the patents set out in schedule 2 part {b) and relating to the Assets,
i sach, in each case including all reissues, divisions, continuations, continuations-in-part,
extensions and reexaminations thereof, all inventions covered thereby, and all rights thergin
provided by international treaties or conventions.

iosses means all losses, liabilities, damages, costs and expenses (including taxes, legal fees
and dishbursements and costs of investigation, litigation, setement, judoment, Interest and
panaltias). :

Qpan Ssurce Softwarg means {i} any software released under an Open Source Initiative (OS5}
approved Hoense {ses hitosffopensourceorgd, and (i} any soRware released under Heensas
that look similar to OSI approved Hecenses. For tha avoidance of doubt, fresware is not
considered Qpen Source Software,

Patants means the patents and patent applications set out in schedule 2 part {a8) and refating
to the Asssts, in each case including all reissues, divisions, continuations, continuations-in~
part, extensions and reexaminations thereof, all Inventions covered thereby, and all rights
thereln provided by international treaties or conventions,

fersonnel means officers, directors, employess, independent contractors, representatives,
consultants, interns and temporary workers, and agents.

Purchase Price means
subisct 10 AdIUSTMENT N accordance with ciause 4.4,

Tangible Materizls means tangible materials In any form, whether written or slectronic,
embudying or relating to the Assets or the Patents.

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

i.2 Unless sxpressly stated otherwise, the following rules of intergretation will apply in this
agregment:
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{a} words suggesting the singuler include the plural, and vice versa;
{ words suggesting any gender include all other genders;

{e} headings used in this agreement are for sase of referance only and will not affect the
interpretation of this agresment;

{d} references to any schedule, attachmeant, instrument, agresment or other document
are to that schedule, aitachment, instrument, agreemsnt o other document as
amended, supplementad, varied or replaced from time to time;

{&} use of the words includes” or “including” means “ingudes (or Including), withsut
Himitation”;
{1 refergnces to any statute, enactment, order, reguiation or other similar instrument

shall be construed as & reference to the stetute, enactment, order, regulstion or
instrumeant a3 amended or replaced from time {o time;

{a} references to cluses and schadules are o clauses of and schedules to this agreement,
and references to paragraphs and attachments are to paragraphs of and attachments
to the schedules;

{i} refarencas (o "this agrsement” means this document calied the Intellsctual Property
Assignment and its schedules and other documents attachad o or otherwise expressiy
incorporated in this sgresment, a5 ameandad from time to time in accordance with this
agragrmnent;

{i} the schedules form part of the operative provisions of this agreament and references
to this agreament shall, uniess the context otherwise reguires, include references to
the schadules; :

{f} references to a person or entity shall include references to indhviduals, bodies
corporate, unincorporated assoclations, partnerships and any other entity having legal
capagity; and

{k3 # reference (o a "panty” or “parties” are references (o either or both of Assignor and
- TREGR, as the context requires.

2. ASSIGNMENT
2.1 In consideration of the Purchase Price, Assignom

{a) aashgns fo TRGR absalutely all of Assignor’s right, title and interest In and o the
Transferrad Assets, including:

IR all the gondwill associatad with the Transferred Asgets;

it the absolste entitiement to any registrations granted pursuant to any of the
applications comprised in the Patents; and

i, the right {o bring, make, oppose, defend, or appeal any Claim and obtain relief
{and to retain any damages recovered) in respect of any infringement, or any
other cause of action arising from swnership, of any of the Transferred Assets
whether accurring befare, on, or after the Effective Date;

{b) grants to TRGR, subject to the terms and conditions of this agresment, a3 non-
exclusive, perpetual license (with right to sublicense) under the Licensed Patents i
make, have made, use, offer to sell, sell and import any products that would infringe
any of the Licensed Patents.

TRGR iR Assignmment (US eatities instalimant sale) 3
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3.2 To the axtent that any Patents are currently registered in the name of an Affiliate of Assignor,
Assignor shall procure that the relevant Pelents are re-registered in the name of Assignor prior
to or as soon as reascaably possible after the Effective Date (and thereafter, clausa 2.4 shall
applyl.

3.3 Assignor shall dativer to TRGR all Tangible Materials within 30 days of a request by TRGR to do
50,

4.4 Asgsignor shall, st the cost and sxpanse of TRGR, take all reasonable actions and execute all
documents necessary or desirabls to record and peefect the interest of TRGR iIn and to the
Transferved Assets, and shall not enter inte sny agreemaeant in confilct with this agresmaent,

2.5 From the Effective Dats, Assignor shall cease all use of the Transferred Assets unless
stherwise permitted under a separate wrltten agreement enterad into bebween the partiss,

3. CONTRALTS AND CONSENTS

3.1 Agsignor shafl identify any Contracts from which Assignor’s vights to the Transferred Assets
derive gr on which they otherwise dapend, and shall sssign to TRGR its rights and obligations
under those Contracts as agreed by the parties. Subject to the terms of this agreement, 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 all notices and shall use its reasonable endeavours to obtain any
Consent which TRGR reasonably deems necessary In connaction with this agresmant, including
those required by the Contracts or otherwise reguired from relevant officials in order for
Agsignor to perform its ochligations under this agresmeant.

3.3 TRGR shall co-oparale with and provide reasonable assistance to Assignor in serving notices
and obtaining the Consents referred to In clause 3.2 above, provided that TRGH shall not be
obiiged to:

{a) give any guaraniee or ather consideration {n connaction with the foregoing; or

{1} consent to any change in the terms of & Coniract which TRGR (in its sole discretion)
considers o ba advearse to s interests,

3.4 If any reguired Consent is not oblained prior to {or within 2 reasonable time after) the
Effective Date, Assignor shall use its reasonable endeavours to provide TRGR with the rights
and benefits assoclated with the affected Contract for the remainder of the relavant term,
subject to TRGR assuming the ohligations and burdens under the relevant Contract.

4. PURCHASE PRICE

4.2 The amaount of the Purchase Price and the Inventory of Transferrad Assets may be amended or
adjusted by agresment betwsen the parties following review of the Transforred Assets
delivared by Assignor to TREGR, but the perties shall use thelr reasonable endeavours to
finalise any such amendment or adjustrnent within & months after the Effective Date,
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PATENT
REEL: 034688 FRAME: 0205



B, CONFIDENTIALITY

5.1 Agsignor, on its own behalf and as agent for is AMiliates, advisers, agents and
representatives, agrees to hold alf Know-How In strict confidence and shall not, without
TRGR's prior written consent, use any Know-How for any purpose or disciose any part of it to
any third party.

5.2 In maintaining the confidentiaiity of Know-How, Assignor shall exercise the same degres of
carg that i exercises with respect to s own confidential information and In no event less than
a reasonable degres of care. Without limiting the foregoing, Assignor shall use commercially
reasonable efforts 1o ensure that sach of its Parsonnel compiles with the obligations under
clause 5.1,

5.3 Assignor shall immediately notify TRGR if it discovers any unauthorized use or disclosure of
Know-How, and the parties shall co-operate in taking appropriate staps to regain possession of
the Know-How and to prevent its further unauthorized use.

&, WARRANTIES AND REPRESENTATIONS
Assignor warrants and represents as follows:

&.1 It has, and will 2l all relevant times hava, the requisite power, capacity and authority and all
necessary Hcenses, permits and consenis o enter into this agreement and 1o carry out the
gbligations contemplated in this agreement,

6.2 The exscution and performance of this agreement shall not:

{a} constitute a viclation of any law, or of any judgment, order or decree of any court or
governmeantal agency to which it is & party, or by which & is bound; or

{b) sulbfect to clause 3, confiict with or give rise to a default (or an event which, with the
giving of notice or lapsing of time {or both}, would become a default) under or antitle
any third party to terminate, amend, suspend, revoke or cancel any contract,
agresment, lease, sublease, license, permit, franchise or other instrument or
arrangermnent to which it is a panty. -

6.3 It owns the entire right, title and interest In and 1o {or otherwise has the right to use) the
Transferred Assets,

8.4 Save o the extent otherwise agreed betwaen the parties (but subjact to Assignor's complation
of any rermediation work reguirad by TRGR), the Transferred Assets include noe Open Source
Sofpwarg componants that would:

E); npose any requirement or obligation on how TRGR uses the Transferred Assels or
TREGR's applications;

{b} grant any rights ta any third party; or

(e} have the effect of requiring that all or parts of the Transferred Assets or TRGR's
appiications be publicly disclosed, licensed, reproduced or otherwise made availsble In
any manner o any third party pursuant to license terms including GNU's Genaral
Public License [GPL), lesser GPL, the artstic license {e.g., PERL), or the Netscape
public license,

6.5 TRGR's permiited use and possession of the Transferred Assels will not be interrupted or
othenvise disturbed by any entity asserting a claim under or through Assignor.

5.6 Ta its knowledge:
{z} the use of the Transferred Assets by TRGR does not infringe or conflict with any

Intellectual Froperty Rights of a third party; and
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{k} no Know-How has been misapprapriated from a third party.

8.7 The Transfarred Assets do not contain any program, routine, device, or other undisclosed
feature, including, without limitation, & time bomb, virus, software lock, drop-dead device,
malicious logic, worm, trojan horse, or trap door, that is designed to delste, disable,
deactivate, interfers with or otherwize harm any software or hardware, data gor other
programs, or that is Intended to provide access or produce modifications not authorized by
TREGR.

7. INDEMMNITIES

7.1 Assignor shall indemnify, defend and hold TRGR harmisss from and agalnst any and &l Losses
incurred by TRGR arising from, or in connection with:

{8} Asslgnor’s breach of the warranties set out In clause §; or

{b) any Clalm that the Transferred Assets infringe any Intellectus! Property Rights of a
thivd party.

7.2 The indemnity in clause 7.1{b) shall not apply to the sxtent that the Claim arises from TRGR's
misuse or modification of the Transferred Assets or use of the Transforred Assets in
combination with any product or Information not owned or developed by Assignor. Should
TRGR's use of the Transferred Assels be restricted, sncumbared, or anjoined by reason of any
Claim, Assignor shall provide all reasonsble assistance in obtaining for TRGR the right to
wontinug to use the Transferrad Assets,

7.3 TRGR shall give Assignor prompt notice of any actual or threatened Claim. Assignor shall have
tha exclusive right to contrel the defence of the Clalm and all negotiations for is settiement or
compromise, provided that | shall not agree to any non-financlal settlement, consent or other
agreement without TRGR’s prior written consent {not to be unreasonably withhald or delaved).
TRGR shail provide reasonable assistance, 2t Assignor’s expense, in connection with the
defence of any Claim. TRGR shaill have the right to participata (at its own expense} in the
defence of a Claim.

8. LEMITATION OF LIABELITY

8.1 Except as set out In this clause B, Assignor's entire fiability to TRGR, whether in contract, tort,
negligence, misrepresentation, for breach of duty, or howsosver otherwise arsing, shall be
fimited to the Purchase Price,

8.2 The Himitation of Habliity set sut in clayse 8.1 shall not apply {and no limitation of Hability shall
apply) with respect to;

{a} any breach by Assignor of its confidentiality obligations under this agresmeant;
{&) the Indemnities set out in clause 7.1; or
{<} any loss or damage arising from Assignor's gross negligence or wiliful miscenduct.

8.3 Except o relation to the indemnities given under clause 7.1, Assignor shall not be liable to
TRGR for indirect, incldental, special, punitive or consequential 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 agreament, whether or not Assignor has been advised of the possibility of such loss
or damages.

8. DISPUTE RESOLUTION AND LAW

9.1 The parties intend to attempt to resolve disputes informally. Any dispute betwesn the parties
arising out of or relating to this agreement shall, wherever reasonably possible, be escalated
for resolution to a senior executive of sach of the parties.

TRGR [P Assignment {US entities ingtaliment sale} &
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2.2 The construction, performance and validity of this agreement will be governed by the laws of
the State of New York.

8.3 i the parties are unabile to resolve a disputs By the application of the Informal procedurs set
out in clauss 8.1, then sither party may slect to seek recourse through any state or faderal
court sitling in the State of Mew York, and any court to which an appeal from the foregoing
may be taken, which will have exclusive jurlsdiction in respect .of all Claims and disputes
brought. Bach party irrevocably walves the right to a trial by jury In any action or proceeding
arising out of this agresmaeant.

18, GENERAL

18.1  Assignment

{a) This agresment is personal to the parties and accordingly subject to clause 10.1{b),
nelther party may assign, encumber, declare a trust over or otherwise transfer In any
way any of it rights arising under this agreemaent without the prior written consent of
the other party.

{8} TRGH may assign its rights or transfer its ohiigations under this agreement @ any of
its Affillates without Assignor's consent.

{¢} All provisions contained in this sgreement shall extend to and be binding upon the
parties and their respective successors and permitted assignees.

1.2 Countarparts

{a) This agresment may be exscuted in several {dentical counterparts, all of which taken
together will constitute one single agresment between the parties.

{5} Delivary of an axecuted signature page of a counterpast by facsimile transmission or in
Adobe™ Portable Documant Format (POF) sent by electronic mall shall taks effsct as
delivery of an executed counterpart of this agreament,

10.3 Keiationship of Parties

Neither party shall have, or represent that it has, any power, right or authority to bind the
other party to any cbligation or Hability, or to assume or create any obdigation or Hability on
behalf of the other party.

104 Notices

{a) Subject to clause 10.4{c), any notice, demand or other communication to be made
between the parties pursuant o this agreament may be made by electronic mall or
ather slectronic means and the parties so agree that

{n each shall notify sach other in writing of their elactronic mall address and/or
any other Information required to enable the sending and recaipt of
information by that means; and

{if) notify each other of any changa to their address or any sther such information
© supplied by them.

fh} Any slectronic communication made between the parties will be effective only when
actually recelved In readable form.
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{<} Any notice, demand or othar communication given or made under clausas 5.3 or 7.3
shall be In writing and shail be deliverad personally or sent by prepaid first class post
{air mail If posted to or from & place outside Switzerand) to the addrass of the parties
spacified at the start of this agresment or to such address as either parly shall notify
{in accordance with this clause 10.4(c)). Notices to TRGR shall be sent to the attention
of the Chief Counsel. Notlces to Assignor shall be sent to the attention of the person
executing this agreement, or to such sther person as the Assignor may designate from
time to time.

10.5  Entire agresment

{a} This agresment, together with any andilary documents referred to heraln, constitutes

the entire agreement of the partles and supersedes o prior agreements and
undartakings {whather written or oral} between the parties with respact to its subject
miatter.

{h} Bach party acknowledges that it has not been Induced to enter into this sgreement in
reliance on, nor has & been givan, any condition, representation, statement,
ASSUraNCe, covenant, agreement, undertaking, indamnity or commitment of any
nature whatsoever other than as are expressly sat out In this agreement and o tha
extent that any of tham has beesn, & unconditionally and frrevocably walves any
claims, rights or remeadies which any of them might otherwise have had in relation
thergte, provided that nothing in this clause shall Hmit or exclude awy lisbility for
fraud.

10.6  Waiver

{8} A walver of any term, provision or condition of, or consent granted under, this
agreement shall be effective 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 is
glven.

{b} No fatlure or delay on the part of sither party In sxercising any right, powsr or
privilege under this agresment shall operate as & walver thareof, nor shall any single
or partial exercise of any such right, power or privilege preciude any other or further
exercise thereof or the axarcise of any othar right, power or privilege,

10.7 Inwalidity and ssverability

{a} If any provision of this agreament 5 or becomes {(whether or not pursuant to any
judgment or otherwise} invalld, ilegal or unenforceshie in any respect under the law
of any jurisdiction:

TRER IP Assignment (US entities Ingtaliment safe) 8
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{) the validity, legality and snforceshility under the law of that jurisdiction of any
ather provision; and

{ii} the validity, legality and enforceability under the law of any other jurisdiction
of that or any other provision,

shall not be sffected i any way theraby.

(&} If any provision of this agreement shail be held to be void or declared Hiegal, ivvalid or
unanforceable for any reason whalsoever, such provision shall be divisible from this
agreament and shall be deemed o be deleted from this agreement and the validity of
the remaining provisions shall not be sffected. If any such delstion materially affects
the interpretation of this agreement or the economic or legal substance of the
transactions contamplated by i, then the parties shall negotiste in good faith with a
view to agreaing a substitute provision which as closely as possible reflects the
commaercial intention of the parties.

19.8 Variation

No variation of this agreement shall be effective unless it s in writing and signed by the
parties (or their authorized representatives).

18.%  Third party rights

Nothing in this agreement is intended to or shall confer upon any third party any legal or
gquitable right, bensfit or remedy of any nature whatsoever under or by reason of this
agreement.
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