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Case No. 4672-18004AUS

ASSIGNMENT

WHEREAS, Zachary Bonig, David Alan Lariviere, Suchith Vasudevan and Brian
Alvin Bourn, hereinafter called the “Assignors”, have made the invention described in the
United States provisional patent application entitted ENFORCEMENT OF LATENCY
DETERMINISM ACROSS A COMPUTER NETWORK, executed by Assignors on the
same date as, or on a date prior to, this Assignment, and subsequently accorded a filing
date of May 8, 2018 [ JEK /6s/05/201] and an application Serial No. of
62/668,353 [ gLk hs/08/2016] by the U.S. Patent and Trademark Office;
WHEREAS, CHICAGO MERCANTILE EXCHANGE INC., a corporation organized

and existing under the laws of the State of lllinois, having a place of business at 20 South

Wacker Drive, Chicago, IL 60606, hereinafter called the “Assignee”, desires to acquire
the entire right, title and interest in and to the invention and the patent application
identified above, and all patents which may be obtained for said invention, as set forth
below;

NOW, THEREFORE, in consideration of the sum of One Dollar ($1.00), and other
valuable and legally sufficient consideration, the receipt of which by the Assignors from
the Assignee is hereby acknowledged, the Assignors have sold, assigned and
transferred, and by these presents do sell, assign and transfer to the Assignee, the entire
right, title and interest for the United States in and to the invention and the patent
application identified above, and any patents that may issue for said invention in the
United States; together with the entire right, title and interest in and to said invention and
all patent applications and patents issuing therefrom in all countries foreign to the United
States, including the full right to claim for any such application all benefits and priority
rights under any applicable convention; together with the entire right, title and interest in
and to all continuations, divisions, renewals and extensions of any of the patent
applications and patents defined above; together with the right to recover all damages,
including, but not limited to, a reasonable royalty, by reason of past, present, or future

infringement or any other violation of patent or patent application rights; to have and to
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hold for the sole and exclusive use and benefit of the Assignee, its successors and
assigns, to the full end of the term or terms for all such patents.

The Assignors hereby covenant and agree, for both the Assignors and the
Assignors’ legal representatives, that the Assignors will assist the Assignee in the
prosecution of the patent application identified above; in the making and prosecution of
any other patent applications that the Assignee may elect to make covering the invention
identified above; in vesting in the Assignee like exclusive title in and to all such other
patent applications and patents; and in the prosecution of any interference which may
arise involving said invention, or any such patent application or patent; and that the
Assignor will execute and deliver to the Assignee any and all additional papers which may
be requested by the Assignee to carry out the terms of this Assignment.

The Commissioner of Patents and Trademarks is hereby authorized and requested
to issue patents to the Assignee in accordance with the terms of this Assignment.

Assignors hereby agree that, subsequent to the execution of this agreement,
Assignee and/or Assignee’s legal representatives may insert the filing date and
application serial number accorded to the United States patent application listed above
by the U.S. Patent and Trademark Office into this document to sufficiently identify the
patent application to which this Assignment pertains.

IN TESTIMONY WHEREOF, the Assignors have executed this agreement.

DATED:

Zachary Bonig

DATED:

David Alan Lariviere

~~~DocuSigned by:

DATED: 5/8/2018 @.435{‘
tighithoMasudevan

DATED:

Brian Alvin Bourn
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Case No. 4672-18004AUS

ASSIGNMENT

WHEREAS, Zachary Bonig, David Alan Lariviere, Suchith Vasudevan and Brian
Alvin Bourn, hereinafter called the “Assignors”, have made the invention described in the
United States provisional patent application entitted ENFORCEMENT OF LATENCY
DETERMINISM ACROSS A COMPUTER NETWORK, executed by Assignors on the
same date as, or on a date prior to, this Assignment, and subsequently accorded a filing
date of May 8, 2018 [ JLK /oss0s/2018] @and an application Serial No. of
62/668,353 [ JLK /os/0s/201e] by the U.S. Patent and Trademark Office;
WHEREAS, CHICAGO MERCANTILE EXCHANGE INC., a corporation organized

and existing under the laws of the State of lllinois, having a place of business at 20 South

Wacker Drive, Chicago, IL 60606, hereinafter called the “Assignee”, desires to acquire
the entire right, title and interest in and to the invention and the patent application
identified above, and all patents which may be obtained for said invention, as set forth
below;

NOW, THEREFORE, in consideration of the sum of One Dollar ($1.00), and other
valuable and legally sufficient consideration, the receipt of which by the Assignors from
the Assignee is hereby acknowledged, the Assignors have sold, assigned and
transferred, and by these presents do sell, assign and transfer to the Assignee, the entire
right, title and interest for the United States in and to the invention and the patent
application identified above, and any patents that may issue for said invention in the
United States; together with the entire right, title and interest in and to said invention and
all patent applications and patents issuing therefrom in all countries foreign to the United
States, including the full right to claim for any such application all benefits and priority
rights under any applicable convention; together with the entire right, title and interest in
and to all continuations, divisions, renewals and extensions of any of the patent
applications and patents defined above; together with the right to recover all damages,
including, but not limited to, a reasonable royalty, by reason of past, present, or future

infringement or any other violation of patent or patent application rights; to have and to
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hold for the sole and exclusive use and benefit of the Assignee, its successors and
assigns, to the full end of the term or terms for all such patents.

The Assignors hereby covenant and agree, for both the Assignors and the
Assignors’ legal representatives, that the Assignors will assist the Assignee in the
prosecution of the patent application identified above; in the making and prosecution of
any other patent applications that the Assignee may elect to make covering the invention
identified above; in vesting in the Assignee like exclusive title in and to all such other
patent applications and patents; and in the prosecution of any interference which may
arise involving said invention, or any such patent application or patent; and that the
Assignor will execute and deliver to the Assignee any and all additional papers which may
be requested by the Assignee to carry out the terms of this Assignment.

The Commissioner of Patents and Trademarks is hereby authorized and requested
to issue patents to the Assignee in accordance with the terms of this Assignment.

Assignors hereby agree that, subsequent to the execution of this agreement,
Assignee and/or Assignee’s legal representatives may insert the filing date and
application serial number accorded to the United States patent application listed above
by the U.S. Patent and Trademark Office into this document to sufficiently identify the
patent application to which this Assignment pertains.

IN TESTIMONY WHEREOF, the Assignors have executed this agreement.

DATED:
Zachary Bonig
DATED:
David Alan Lariviere
DATED:
Suchith Vasudevan
DocuSigned by:
DATED: >/7/2018 (Bm Bowin
—Brarredbvin Bourn
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Case No. 4672-18004AUS

ASSIGNMENT

WHEREAS, Zachary Bonig, David Alan Lariviere, Suchith Vasudevan and Brian
Alvin Bourn, hereinafter called the “Assignors”, have made the invention described in the
United States provisional patent application entitted ENFORCEMENT OF LATENCY
DETERMINISM ACROSS A COMPUTER NETWORK, executed by Assignors on the
same date as, or on a date prior to, this Assignment, and subsequently accorded a filing
date of May 8, 2018 [ JLK jos/es/201 and an application Serial No. of
62/668,353 [ gLk /os/ee/201 by the U.S. Patent and Trademark Office;
WHEREAS, CHICAGO MERCANTILE EXCHANGE INC., a corporation organized

and existing under the laws of the State of lllinois, having a place of business at 20 South

Wacker Drive, Chicago, IL 60606, hereinafter called the “Assignee”, desires to acquire
the entire right, title and interest in and to the invention and the patent application
identified above, and all patents which may be obtained for said invention, as set forth
below;

NOW, THEREFORE, in consideration of the sum of One Dollar ($1.00), and other
valuable and legally sufficient consideration, the receipt of which by the Assignors from
the Assignee is hereby acknowledged, the Assignors have sold, assigned and
transferred, and by these presents do sell, assign and transfer to the Assignee, the entire
right, title and interest for the United States in and to the invention and the patent
application identified above, and any patents that may issue for said invention in the
United States; together with the entire right, title and interest in and to said invention and
all patent applications and patents issuing therefrom in all countries foreign to the United
States, including the full right to claim for any such application all benefits and priority
rights under any applicable convention; together with the entire right, title and interest in
and to all continuations, divisions, renewals and extensions of any of the patent
applications and patents defined above; together with the right to recover all damages,
including, but not limited to, a reasonable royalty, by reason of past, present, or future

infringement or any other violation of patent or patent application rights; to have and to
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hold for the sole and exclusive use and benefit of the Assignee, its successors and
assigns, to the full end of the term or terms for all such patents.

The Assignors hereby covenant and agree, for both the Assignors and the
Assignors’ legal representatives, that the Assignors will assist the Assignee in the
prosecution of the patent application identified above; in the making and prosecution of
any other patent applications that the Assignee may elect to make covering the invention
identified above; in vesting in the Assignee like exclusive title in and to all such other
patent applications and patents; and in the prosecution of any interference which may
arise involving said invention, or any such patent application or patent; and that the
Assignor will execute and deliver to the Assignee any and all additional papers which may
be requested by the Assignee to carry out the terms of this Assignment.

The Commissioner of Patents and Trademarks is hereby authorized and requested
to issue patents to the Assignee in accordance with the terms of this Assignment.

Assignors hereby agree that, subsequent to the execution of this agreement,
Assignee and/or Assignee’s legal representatives may insert the filing date and
application serial number accorded to the United States patent application listed above
by the U.S. Patent and Trademark Office into this document to sufficiently identify the
patent application to which this Assignment pertains.

IN TESTIMONY WHEREOF, the Assignors have executed this agreement.

i‘«--- DocuSigned by:

DATED: 5/7/2018 ] Fadvary Bowin,

hampBonig
DATED:
David Alan Lariviere
DATED:
Suchith Vasudevan
DATED:

Brian Alvin Bourn
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MASTER CONSULTANT AGREEMENT

This Master Consultant Agreement (Agreement”) is made and shall be effective as of September
19th, 2014 ("Effective Date”) by and between Haftware Corporation, a Massachusetls corporation
having an office at 34 Warren Ave, Mansfield, MA 02048 ("Consutant"), and Chicago Mercantile
Exchange Inc., a Delaware corporation having an office at 20 Seuth Wacker Brive, Chicago, Hinois
GOB06 ("CMEM.

In consideration of the covenants and promises in this Agreement and for other goed and
valuable consideration, the receipt of which is hereby acknowledged, the parties agres as follows:

1. Consulling Services

(&) Scope of Consulling Services. Sulject to the terms and conditions of this Agresment, CME
engages Consultant to provide services fo OME and its Affiliates as more-fally describad in
wng of more Electronic Requasts for Services, as hereinaftar defined.

(b} Electronic Reuuest for Servicas. This Agresment applies o all services provided 1o CME and
its Affiliates from lime to time by Consuflant The services 1o be provided by Consultant
(‘Services’) are.sat forth in an "Electronic Request for Senvices” or “ERS.” For each instance
in which CME desires Consultant’s emplovees or-agents to perform Services, it shall submit
to an ERS describing the work to be pedormed, the pricing for the work, and such additional
terms and conditions as shall be determined by CME.

{¢} Independent Confractor Relationship and indemnification. Consultant's employess or agents
are independent contractors and not employees or agents of CME or ils Affiliates: Consultant
accepts exclusive lisbility for all contributions and payroll taxes payable under federal and
state law, including without irnitation unemployment and workers' compensation insurance,
withholding, ‘and any and alt ather fringe benefits with respect to performance of Consultant's
srployees of agents. Specifically, Donsullant agrees that during each month i which an
empioyee of Constltant performs services for CME; Consultant wilf offer each such employge
and the amployee’s dependents the opportunily to-enroll in minimum essential coverage
under an employer-sponsored plan.  ‘Minimum essential coverage™ and “affordable” shall
have the meaning set forth in Section 5000A{fyof the internal Revenue Code. The coverage
offerad shall be “affurdable” and provide "minimum value® as those terms are defined in the
regulations applicable o determining an employer's liability for penalies under Ssction
4980H of the Internal Revenus Code, Consullant regresents that i has entered into
employment or agency agreements with its employees and agents or othenwise mainiains
controd and direction over s employess and agents. Consultant s responsible foc the
training and supervision of its employses and agenis. Consultant acknowledges: that
Consuitant's employees and agents arg not eligible to participate in. any CME benefit plan,
severance plan, or any other benefits provided to employess of CME or its Affitiatas.
Consultant further agrees to indemmify-and hold harmisss CME and & Affiliates froryany and
all losses, damages, costs, and expenses avising out of tlaims made against CME or its
Affiliates by Consullant's employeefs) or ageni{(s) seeking o oblain paricipation in or 16 be
deered sligible to padicipate in any CME employse benefit plan-or program, inclugding, but
net Emited to, any penalties or other costs OME incurs if Consultant fails to provide the
“minimum essential coverage” describad abova.

{d} Consuliant’s Emplovess or Agenis

All Consultant amployess or agenis assigned to provide services to CME or its Affllates under
this Agreement of any Statement of Work shall be required (o sebmit io (1) a criminal background
check {"Background Check”™) ¥ the assigned duties require access 1o CME's or ils Affiliale’s
sompiter network; () -a credit check (“Credit Check”) ¥ the assigned duties requive access {o
CME’s confidential and proprietary business information andlor systems containing confidential
information or data (as determined By CME) and (ifi) a fingerprint check (‘Fingerprint Check™ if
the assigned duties regquire access o any CME or Affiliate facility. 'CME shall conduct, ‘'or use a
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MASTER CONSUL TANT AGREEMENT

CME selected vendor o conduct, any Background Check required under this section at CME's
expense, CME shall also conduct or use & CME selected vendor fo conduct, any required
Fingerprint Check at Consultant's expense. Consuftant shall pay to CME a fee of $50 per
Consultant employee or agent requiring such FingerPrint Check. In addition, Consuitant shaf pay
to CME a security deposit of $100 per Consultant employee or agent who requires or receives a
badge allowing access to any CME or Affiliale facifity. This $100 fee will be refundad to
Consultant upon return of the badge to CME. Such fees are due $o OME on the date each
Consuitant empioyee or agents are assigned fo work with CME under this Agrésment or any
Statement of Work. CME reserves the right to reject any Consultant employse or agent who has
a crmingl background that is unaccepisble to CME. Consultants erpployees or agents shall
observe securlly and safety policies of CME and its Affiliates, as well as any policies of CME and
its Affifiates governing sonduct in the workplace, including complying with the Code of Conduct
attached as Annex A. Any expenses, deposits, or other fees which the Consullant would
otherwise owe to the CME under this section 1 (d) may be waived by the CME, at its discretion, in
future written communication.

2. Term and Temination

{a}) Term. The term of this Agresment commences oh the Effective Date above and
aulomatically terminates on the third anniversary of that date, unless extendad, in writing, by
mutual consent of the parties. However, if on the third anniversary at lsast one BRS has not
been completed, this Agreement shall continue in full force and sffect untll the last of such
incomplete ERS has been completed o the satisfaction of CME unless either party decides
o terminate the Agreement.

(b) Ternination of Agreement. Either party may terminate this Agresment st any time by giving
fwo (2} weeks' prior written notice to the other parly. CME may alse terminate summatily
work undertaken under any identified ERS upon notice to Consulftant in the event of a
material breach. of the terms of this Agreement or the applicable ERS by Consultant,
including faiture of Consultant to perform satisfactorily the ERS as determined by CME. Any
notice given by CME of its intention to terminate, a single or multiple Statement(s) of Work
shall identify the applicable ERS with respect to which termination is sought, and this
Agreement shall remain in effect with respect to all ERS not so identified in any notice of
termination. . In the svent of termination of the entire Agreement, all cutstanding Statements
of Work shall also terminate and CME shall pay Gonsultant for alt services performed through
the date of termination. in the event of termination of a single or multiple ERS’, CME shall pay
Consultant for services performed under the affected ERS through the date of termination.

{c) Retum of CME Materials. Upon termination of this Agresment or any ERS, Consultant shall
promptly return to OME alt coples in whatever form of any CME or Affiliate Confidential
Information (as defined in Saction' 8), data, racords, or materials, including, without limitation,
all materials incorporating propristary or Confidential Information of CME or its Affiliates, or
shall certify that all such materals have been destroyed. Consultant shall also furnish to
CME all work in progress or portions thereof, including all incomplete work, prepared by
Consultant for CME under the Agresment or “the affected ERS. Notwithstanding the
foregoing. copies of Confidential Information that are required to be retained by law or
regulation or audit requirements or that are created pursuant to any automated archiving or
back-up procedures which cannot reasonably be deleted may be retained, however, such
Confidential information shalt continue 1o be subject to the terms of this Agreement.

3. Gompensation, Expenseas and Payments

{8y Compensation. CME shall compensate Constiltant for the services provided at the rales
confimed and agreed fo in writing by CME in each ERS (*Compensation”).

{b) Materdals Charges. If Consultant provides any software, hardware or other materials {6 CME
in connection with its performarnce of the Setvices, CME shall pay Consultant for CME's use
O acquisition in such amounts as are agreed by the parlies ("Materials Charges™). Such
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agreement must be reached prior to the use or acquisition thereof and must be approved by
both parties in writing.

{c) Reimbursable Expenses. Unless othenvise provided in an ERS, CME shall not refmburse
Consuliant for travel and other expenses.

o Invoice and Payments: Unless othenwise. provided in an EREG, Congullant will record tirme
incurred in performing the Services in the appropriate time tracking system on a weekly
basis. Consuitant shall record it's time for Services performed in any givery week by the end
of the day on the Friday during the week of Service. Consuftant will be paid by Besline in
accordance with the terms of the Supplier Access and Services Agreement {by and between
Consultant and Beeline.com inc) for all howrs of Service approved by CME, less a two
percent (2%} pre-payment discount. If payment is not made to Consultant by the tenth (10™
business day of the following month, CME will rebate the two percent {2%) pre-payment
discount {as applicable {6 those fees not timely paid), to Consultant,

(e} Consultant’s Expenses. Except as otherwise provided herein, Consultant agrees that itis
responsible for the normal expenses associated with Consultants trade or business,
Consultant represents that it possesses the tools, equipment, and other materials, including
software programs, necessary for the normal conduct of its businass. This excludes any
ficenses, software, or hardware required for FPGA development fargeting Maxeler's
platform(s). :

Rights it Data

(a) Property of CME. Al vight; title, and interest in and to any programs, ‘systems, ‘data, and
materials furnished to Consultant by CME are and shall remain the property of CME, its
licensees or s Affiliales. For avoidance of doubt, anything produced and/or deliverad under
this Agreement by Caonsultant that is not Consulting Methodology (as defined in Section 4c)
below) shall be the property of CME. ‘

(b} Waorks for Hire. All right, title, and interest in and to any matarials inchiding; without fimitation,
software programs, systems, documents and data produced, prepared or developed by
Consultant for CME or its Affiliates in connection with or pursuant to any Statement of Waork
{"Work Products™), including alt rights in copyright, patent and other inteliectual property right,
and the right 1o copy, disclose, make derivative works, and distribute the Work Products, shatl
be held by CME, and all Work Products shall be considered works made for hire. ¥ so
requested by CME, Consultant shall mark all Work Products with CME's copyright or other
proprietary notice as directed by CME and shall take all actions deemed necessary by CME
to perfect CME's rights. If the Work Products are deemied not to constitute works made for
hire, or if Consuftant otherwise, by operation of law, s deemed to retain any righis o any
Waork Products, Consultant does hereby assign all right, title and interest in and to such Weork
Products to CME. Consultant agress to execute any documents of assignment or registration
of copyright, patent and other intelfectual property rights requested by CME respecting any
and all such Work Products, and hereby grants CME Power of Attomey 1o execute any such
documents as may be required to demonstirate and record ownership of any copyright, patent
and other intellectual property rights in all such Work Products. This provision does not apply
to any invention for which no equipment, supplies, facility, trade secret information, or
Canfidential Information of CME or its Afiiliates was used and which was developed entirely
on the Consultant’s emplover’s or agent’s owiy fime.

{e} Lonsuliing Methodology. The ideas, concepts, methodologias, processes, inventions and
tools that Consultant fumishes, together with any computer sguipment; sofiware programs,
rethods and fechniques that Consultant employs to produce the Work Products dativerable
under each ERS, are coliectively defined as the ‘Consulting Methodology”. All rights, title,
and interest in and to the Consulling Methodology used in performance of an ERS remain the
property of Consuftant. No'rights, title or interest in the Consulting Methodology shall pass to
CME by operation of law or otherwise Consultant granis to OME and it Afifiates a
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parpetual, non-exclusive, royalty free license to use the Consuling Methodology as
incorporated into the Work Products.

5. Confidential Information

(a) "Confidential Information” means any information disclosed by sither party {"Disclosing
Party’} to the other (‘Receiving Pany’} during the performance of this Agreement, or
otherwise, that should reasonably have been understood by the recipient, because of
legends or other markings, the circumstances of disclosure or the nature of the information
itseff, to be proprietary and confidential to the Disclosing Party or to a third party. Confidential
Information may be disclosed in written or other tangible form or by oral, visual or other
means. Confidential Information does not include any information that (i was publicly known
at the time -of Disclosing Party's communication therest to Receaiving Parly; (i) bacomes
publicly known through no fault of Receiving Party or its Representatives {as defined in
Section 5(b), Confidential Information) subsequent to the time of Disclosing Party's
commiinication thereof to Receiving Party; (iif) was in Receiving Party's possession free of
any obligation of confidence at the time of Disclosing Party’s commumication thereof {o
Receiving Party, (iv} is developed by Receiving Party independently of and without reference
to any of Disclosing Party's Confidential information or other information that Disclosing Party
disclosed in confidence to any third party; {v) Is rightfully obtained by Regeiving Parly from
third parties authorized to make such disclosure without restriction; or {vi} is publicly
disclosed by Disclosing Party or identified by Disclosing Party as no longer proprietary or
confidential. For avoidance of doubt, the terms of this Agreement, any work product or papers
{including portions thereof) or any derivative work product or papers produced by Receiving
Party as a result of this Agreement or its review of Disclosing Party's Confidential Information;
shall be considered Confidential Information unless otherwise indicated at the time of
development.

{8) During the term of this Agresment and for a period of three (3) years after the end of the
tarm, the Receiving Party shall (i} not use Disclosing Party's Confidential Information other
than i connection with the performance of this Agreement: (i} protect the Disclosing Party's
Confidential information from disclosure to others, using the same degree of care used to
protect its own confidential or proprietany information of like importance, but in any case using
no less than a reasonable degree of care; and (i) shalf not discloss, transfer, use, copy or
allow access to Disclosing Parly’s Confidential Information to any third parties without the
Disclosing Party's prior weitten consent. Notwithstanding the foregoing. Receiving Party may
disclose Disclosing Party’s Confidential Information o its directors, officers, emplovess,
consulfants and agents ("Representatives”), Affiliates and their respective Representatives
who (i} have a need o know, for the purpose of this Agreement; and (i} agree to protect
Disclosing Pary's Confidential Information from unauthorized use and disclosure. Regelving
Parly will take appropriate actions by instruction, agresment or otherwise, with their
respeclive Representatives who are permitted access fo Disclosing Party's Confidential
Information or any pant thereof in accordance with this Agreement, to inform them of this
Agreement and to oblain their compliance with the terms expressed herein,

(¢} Confidential Information may be disciosed in response 1o a subpoena or other validly issued
administrative or judicial process requesting Confidential Information belongihg to Disclosing
Party, provided that the Receiving Party shall promptly notify Disclosing Party i wiiting of
such receipt prior fo such disclosure in order to provide Disclosing Party with- @ feasonable
opportunily fo obtain a protective order or otherwise protect the confidentiality of such
information. Receiving Party shall, thereafter, be entifled to comply with such subpoena or
other process to the extent required by faw.

(d} Al Confidential information disclosed under this Agresment {including nformation held in
slectronic storage media) shall be and remain the property of Disclosing Parly.
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{g) Al CMIE's request, Consuliant shall reguire ifs employees to execute an acknowledgment of
their confidentiality obligations while performing services to CME.

Publicity. Use of Marks. Consullant and iis emplovess and agents shall not at any time use
CME's, or its Affliates’, name or any trademark or trade name of CME or its Affiliates in any
advenlising or publicity without the prior written consent of CME. The CME hereby preauthorizes
and provides corsent for the Consultant or its emplovees o use the trade name of the CME for
“resume purposes” insesking future work or amployment.

Warranties.

THE GOODS OR SERVICES UNDER THIS AGREEMENT ARE PROVIDED AS IS WITHOUT ANY
EXPRESS OR BMPLIED WARRANTIES OR REPRESENTATIONS; INCLUDING, WATHOUT UMITATION,
ANY IMPLIED WARRANTIES OF MERCHANTABRITY OR FITMESS FOR-A PARTICULAR PURPOSE,

Ligbilty

{a} indemnification. Both parties shall indemmify, defend. and hold barmless the other party, its
Affiliates, and the diractors, officers, partners, employees, sub-considtants, shareholders;
agents, and representatives from.and against anv and all claims, demands, and aclions, and
amy-liabilities, damages, costs, sxpenses, or settlement amounts, including couft costs and
reasonable attorney fees, (*Damages”) arising ot of the Agreement o relating to the
sewvices performed by the Consultard under the Agreament. Unfess otherwise mutually later
agread, both parties’ obligations under this Section 8(a) shall survive any termination or
expiration of this Agreement. Either panly will give the other party prompt notice of any such
claim, demand, or action and, fo the extent either party is not adversely affected, shall
cooperate fully with the other party in‘the defense and settlement thereof at the axpensea of
the party.

{b) Limitation of Liability, TO THE MAXIMUM EXTENT ALLOWABLE BY LAW, EXCEPT FOR A
BREACH BY EITHER PARTY OF SECTION 5 (CONFIDENTIAL INFORMATION), OR
THOSE DAMAGES FOR WHICH EITHER PARTY HAS AGREED TO INDEMNFY THE
OTHER PARTY, NEITHER PARTY SHALL BE LIABLE FOR SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LUMITED TO LOST REVENUES OR
LOST PROFITS, PUNITIVE DAMAGES, WHETHER FORESEEABLE OR NOT, EVEN IF
SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,
ARISING QUT OF OR IN CONNECTION WITH THE PERFORMANCE OR NON-
PERFORMANCE OF THE AGREEMENT AND ANY STATEMENT OF WORK

(cy EXCEPT FOR A BREACH BY EITHER PARTY OF SECTION 5 (CONFIDENTIAL
INFORMATION), OR THOSE DAMAGES FOR WHICH EITHER PARTY HAS AGREED TO
INDEMNIFY THE OTHER PARTY IN SECTION 8(a), The lotal liability of either party and
their officers, directors, pariners, employees, sub-consuffants, shareholders, agents,
representatives, and their Affiliates under this Agreement for damages, costs, and expenses,
regardiess of cause, shall not excesd the tofal amount of fees paid or payable 1o Consultant
by CME under this Agreement.

Sclicitation of Emplovees. Consultant agress not to salicit or employ in any capacity any of CME's
or its Affiliates” employess who have been involved with an ERS, during the term of and for a
period of 1 vear after termination of work under that ERS.

Unless authorized by the Consultant, CME and ifs Affiliates agrees not to solicit for employment
or employ it any capagity-any of the Consultant's smployess who have provided services in
sonnection with an ERS for a peried: of ningty (80} days from the start dale as defined in the
approved ERS. Subsequently CME or ifs Affiliates may solicit. with the written pre-approved
consent of Consuliant, for employment or employ in any capacity any of the Consultants
employess who have provided services in connection with an ERS.  The Consultant pre-
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10.

MASTER CONSULTANT AGREEMENT

authorizes the CME o solicit for employment its Fresident and Founder, David Lariviere, Unless
waived by the Consultant, the fee paid by CME to Consultant for such an employee hired by CME
or its Affiliates will be in accordance with the following schedule as a percertage of the
employee's annual base salary offered by CME or its Affiliates:

1. Calendar Days from 2. FesPaidio
Start Date as defined in Consuftant
~ ERS ,
80~ 120 20%
121-180 0%
181+ 0%

if an employee or agent of Consullant who has provided services 1o OME or its Affifiates
hereunder terminates his employment or retention with Consultant and is subsequently emploved
or retained by another consulting firm, then CME or its Affiliates may retain such individual
through such olher consulting firm and CME nor its Affliates shall have no further obligation to
Consultant. In the event of any conflict or inconsistency between this Section 10(¢) and any
provision{s) of a separate agreement executed by Consultant and such employse or agent, with
respect to CME and its Affiliates, the provisions of this Agreernent shall govem.

Miscellanenus

{a) Affiliates. "Affiliate” means an entity directly or indirectly controlling, controfled by or under
common control with a party. Confrof means the ownership or control, directly or indirectly, of
fity percent (50%} or more of all of the voting shares {or other securities or rights) entitled to
vote for the election of directors or other governing authority.

{b) Entire Adreement. This Agreement and all ERS' associated herewith contain the entire
understanding between the parties relating to this matter, and supersade all other oral and
written agreements or understandings therefor. No modification, addition, walver or
canceliation of any provision shall be valid except by a writing signed by both parties hereto.
In the svent of a conflict between this Agreement and any ERS, such ERS {including any
addendum or supplement which the parties mutually agree, in such ERS, o aftach thereto)
shall govern,

(¢} Assignment Neither party shall assign, transfer, or subconiract this Agresment of any of its
obligations without the prior written consent of the other panty, which shall not ba
unreasonably withheld. Notwithstanding the foregoing, sither parly may freely assign this
Agreement or delegate its obligations hereunder fo any entity affiljated with the party
including, without imitation, the party’s parent, subsidiary, or pariner in any joint venture or fo
any person or entity who succeeds to substantially all of party’s assets or business by merger
or purchase.

{d) Governing Law. This Agreement is governed and shall be construed in accordance with the
laws of [flinois, without regard to its choice of law provisions. The parties hereto consent and
submit {o the jurisdiction and venue of the State and Federal Courts located in Cook County,
{Rinois.

(e} No Waiver. The fallure of either party to act on a breach of this Agreement by the other shall
not be deemed a waivar of such breach or a waiver of future breaches, unigss such waiver
shall be in writing and signed by the party against whom enforcement is sought.

(h Severability. The invalidity or unenforceability of any provision of this Agreement shail not
affect the other provisions, which shall remain in full force and effect.

{0) Successors Except as otherwise provided hergin, this Agreement inuses to the benefit of
and shall be binding upon Consultant and CME and their respective successors.
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MASTER CONSULTANT AGREEMENT

(h) Notices. Any notice required or permitted to be given shall be deemed sufficient if rmade in
writing and deposited in the United States mail, postage prepaid, registered or certified mail,
and addressed to the applicable address specified on the first page heraof.

{0 Survival Upon termination of this Agreement, the following provisions shall survive: Sections
2 {Term and Termination), 3 (Compensation, Expenses and Payments), 4 (Rights in Data}, &
{Confidential Information){for the term set forth therein), 8 (Liability), and 10 (Miscellansous),

{i} Cooperation. Consultant agrees to cooperate with CME in the exchange of information
necessary to comply with any reporting or disclosure requirements applicable to Consutant's
employees and/or the services Consultant's employees are providing to CME,

IN WITNESS WHEREQF, the undersigned have caused this Agreement to be executed, effective
as of the dale first set forth above. A facsimile copy or photocopy of this fully-executed Agreement shall
be deamed as binding as if it were the original.

Haftware Corporation CHICAGO MERCANTILE EXCHANGE NG,

By
Print Name:_David Lariviere Print Name:
Title:_President Tithe: g3
Date: _2014/08/24 Date:
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