1. License

2. Restrictions

OPEN HORIZON COM API Standard Licensing
AGREEMENT

This AGREEMENT is made effective this day of , 200_ by and between Derivativdifiga
Systems Ltd (hereinafter referred to as “DTS”) whoagistered address is 112-114 Goswell Road, LoB@#V 7DP and:

(hereinafter referred to as “CUSTOMER?”) located at:

Whereas DTS provides a service (hereinafter redfdoas the “SERVICE”) consisting of its softwareréiprafter referred
to as “OPEN HORIZON COM API") combined with informatti obtained, selected, consolidated and storedTts D
(hereinafter referred to as the “DATABASE"): and

Whereas CUSTOMER desires to utilise OPEN HORIZON CONI &l the DATABASE;
Now, therefore CUSTOMER and DTS hereby agree todhewing;

A Subiject to the terms of this AGREEMENT and in coasidion of the License Fee, DTS hereby grants to TTOMER
a non-exclusive, non-transferable license, to:

1 use the number of copies of OPEN HORIZON COM Adgét in Schedule A, and

2 use the data from the DATABASE (“DATA") displayeth OPEN HORIZON COM API, internally only for
CUSTOMER'’s normal business purposes subject to Clausech license to be for an initial minimum pdrio
of twelve months from the date of this AGREEMENTddhereafter to terminate with the terminationtaf t
AGREEMENT.

A OPEN HORIZON COM API is provided on the basis th&t CUSTOMER will nominate the name of the user(s) and
provide the login name of those user(s) on CUSTOMERMmputer network and/or user(s) workstations (“BEE)”)

such that OPEN HORIZON COM API will be set up by CUMER to allow only those USER(S) to run OPEN
HORIZON COM API and to use the DATA in an un-encrybterm. The names of the nominated USER(S) are to be
recorded in Schedule B. The use of OPEN HORIZON COmaad DATA shall be restricted to the named USER(S)
and the DATABASE may only be accessed under thiREEMENT by those named USER(S). The USER names
associated with each license may be changed framtt time by notifying DTS. For the avoidance ofitit, only one
USER is permitted per license subscribed to in Sdlee@l but subject to Clause 17B.

B OPEN HORIZON COM API is provided exclusively for therposes of reading the DATABASE for use by
CUSTOMER in performing research on the DATABASE. OPHARIZON COM API may not be used to reformat the
DATABASE in any other form and can only be usechinitthe confines of a SECURE OPERATING ENVIRONMENT
to be established for the purposes of this AGREEMENE SECURE OPERATING ENVIRONMENT shall be set up by
the CUSTOMER and may be reviewed by DTS from timeénte. The SECURE OPERATING ENVIRONMENT shall
provide the security necessary to ensure thaetimaestof this AGREEMENT are complied with. Such SECURE
OPERATING ENVIRONMENT shall, subject to the otheruggments of this AGREEMENT provide at least as much
security as CUSTOMERould use to ensure that CUSTOMER'S own proprietamuter programs, research and/or
data could not be copied or distributed eitherrima#ly or externally to persons or other entities authorised or licensed
so to receive. For the avoidance of doubt the DAiR/or the DATABASE may not be copied or reproduiceany

format outside the SECURE OPERATING ENVIRONMENT andeistricted to use by USER(S) licensed by this
AGREEMENT. OPEN HORIZON COM API may not be used toipdut the DATABASE in its unencrypted form other
than within the confines of the SECURE OPERATING ENVNR@ENT.

C Except as permitted by law CUSTOMER may not reversgneer, decompile or disassemble OPEN HORIZON COM
API or the DATABASE, and shall not in any way tampéth the encryption of the DATABASE files.

D CUSTOMER shall not attempt to write or produce anypater program that is designed or purports todségthed to
access the DATA files contained in the DATABASE atithan by using the computer program listed ilmeSale C and
any additional computer programs up to the liminimated in Schedule D.

E CUSTOMER shall not remove or destroy any copyrighdtber proprietary marking or label placed uporcantained
within OPEN HORIZON COM API or DATABASE or from theutput of OPEN HORIZON COM API| or DATABASE

F DATA extracted from the DATABASE can only be usedtbe named USER(S) listed in Schedule B. DATA can be
saved within the SECURE OPERATING ENVIRONMENT and may be copied or distributed to any person whmis n
a named USER(S) whether an employee, contractectdiror other associate of CUSTOMER or any othesqreor
entity. DATA which has been manipulated by a natd&&ER such that it is in a form that cannot be revergineered
back into the original DATA may be copied and/stdbuted by the USER so long as neither the unnodatipd DATA
nor manipulated DATA is not used in any manner t@at be considered to be in competition with theises provided

by DTS to its customers.

G In the event that DTS becomes aware that eitheNORERIZON COM API, the DATA or the DATABASE is/are
being used in a manner that breaches any of thrctEms in Clause 2, DTS shall notify CUSTOMER initimg and
CUSTOMER shall immediately cease the use of OPEN HORIZOM API, the DATA or the DATABASE in the
manner that causes such breach to occur unless CMER@an demonstrate to DTS’s satisfaction that madin has
occurred.



3 Services

4. Supply of the
Services

5. Customer’s
Obligations

6. Copyright

A DTS will provide technical support for OPEN HORIZGMNOM API and DATABASE up to a maximum of 5 man hours
per OPEN HORIZON COM API license purchased per anrmuring DTS'’s normal working hours and by means of
telephone support. Should DTS determine that aolglpm cannot be rectified by means of telephon@auhen on site
support will be provided only if the license istaed in a location at which DTS has on-site supfazilities. In such
instance DTS will respond to requests for techrscglport within eight working hours;

B Any errors in DATA that are transmitted to CUSTOM#ERich are notified to DTS will be promptly corredtby DTS
at its central DATABASE and made available for daveding by CUSTOMER.

C Where DTS’s Horizon Software (or its successoas) leen installed at the location of CUSTOMER covesethis
AGREEMENT (hereinafter referred to as the LOCATIONg updates to the DATABASE will be provided in actance
with the Horizon Software Agreement.

D CUSTOMER shall provide in accordance with any speaiion notified to it by DTS a dedicated telephopanection
to enable downloading of daily updates to the DABSE at the LOCATION. CUSTOMER shall use all reasoaabl
endeavours to ensure that such telephone connetidarms to any local laws and regulations.

The installation and maintenance of the telephammection at the LOCATION and the installation anaintenance of
any associated modem equipment not supplied by WiT®e the sole responsibility of CUSTOMER and DT&ed not
accept liability for any non delivery of data tma&y occur as a result of the non performance afelfgcilities for
whatever reason.

A If, in the sole opinion of DTS any reported errasadue to improper use of OPEN HORIZON COM API er th
DATABASE by CUSTOMER or programming errors in other software, not OFHEDRIZON COM API, or a hardware
fault, or any cause beyond the control of DTS, tB&i%$ may charge to CUSTOMER, at DTS'’s charges foh secvices
then current, any reasonable costs reasonablyrettby DTS in determining the nature and causbeféported error
and its correction.

B DTS may charge CUSTOMER at the rates per man hoparvthereof set out in the Schedule:

1 for time spent determining the cause and rectiicaof any problem associated with the downloading
DATA if in the reasonable opinion of DTS the cao$¢he problem was due to any fault incurred assalt of
any fault of or failure by CUSTOMER,;

2 for time spent determining the cause and rectiioeof any problem associated with the use of OPEN
HORIZON COM API or the hardware on which OPEN HORIZGORM API operates or the modem
equipment used for the download of data, if inrdesonable opinion of DTS the cause of the prolasinot
due to any fault of DTS. For the avoidance of ddhlst sub-clause 2 shall apply, without limitatiém the

time spent by DTS rectifying any problems relatinghat part of OPEN HORIZON COM API that controls
the licensed usage of OPEN HORIZON COM API cause@U8TOMER attempting to alter the licensing
control mechanism or to move such mechanism imaaryner other than as described in the documentation
accompanying OPEN HORIZON COM API; and

3 for time spent configuring OPEN HORIZON COM API foling a change in the operating system used
and/or any software with which OPEN HORIZON COM APRirntended to operate by CUSTOMER from the
original operating system on which OPEN HORIZON COMIAas been installed.

C If the cost to DTS of the performance of its obtigns under this AGREEMENT are altered by reafahedcoming
into force any law or regulation relevant to thejsat matter of this AGREEMENT (other than any t@on profits or
revenue), the amount of alteration shall, subjethé written consent of CUSTOMER, be added to oudid from the
Monthly License Fee as set out in Schedule A. Shsuth consent not be forthcoming within a reaslari@ne then DTS
may terminate this AGREEMENT upon giving to CUSTOME#R anonth’s written notice of its intention to tenate.

A CUSTOMER shall comply with all DTS reasonable instructions concerning the usage,fivation, control and
testing of OPEN HORIZON COM API and shall ensure ®a8STOMER’s employees are adequately trained in the
correct use of OPEN HORIZON COM API.

B CUSTOMER shall provide such reasonable access tothdons and facilities therein as DTS may regfor the
provision of the services.

C CUSTOMER shall ensure that all necessary operatamaknvironmental conditions are maintained atdbations for
the use of OPEN HORIZON COM API.

D CUSTOMER shall use all reasonable endeavours taetisat an adequate SECURE OPERATING ENVIRONMENT
and other security procedures are implementedcht @athe LOCATION to ensure that OPEN HORIZON COMIAd?

not able to be used by any person or persons eotfigally authorised under this AGREEMENT and ttieg terms of this
AGREEMENT are adhered to in full.

E CUSTOMER shall provide to DTS not later than 4 wesfksr the commencement of this AGREEMENT a lettentf
an appropriately authorised representative of th& BGOMER stating that they have reviewed the secpritgedures and
they believe them to be satisfactory to comply whith terms of this AGREEMENT and that they will pelically review
the aforementioned security arrangements to ernbatéhey are being adhered to for as long asAGREEMENT is in
force. A copy of this letter is to be provided to ETOMER’s internal audit department or compliancéceffas
appropriate.

F DTS shall be entitled upon giving reasonable moticattend CUSTOMER's premises for the purposesspfacting the
SECURE OPERATING ENVIRONMENT and ensuring that the seofithis AGREEMENT have been fulfilled.
CUSTOMER agrees to provide an appropriately qualiiecson to demonstrate the SECURE OPERATING
ENVIRONMENT to DTS and will provide such assistamserequired by DTS for the purposes of the inspect

G If upon inspection of the SECURE OPERATING ENVIRONMERNTS is not reasonably satisfied with the procedur
that have been put in place, CUSTOMER will use it badeavours to amend the security in order fi flué
obligations of this AGREEMENT.

A CUSTOMER acknowledges that OPEN HORIZON COM API, thefB4and the DATABASE (including without
limitation any updates to it) are and shall begheperty of DTS and are protected by copyright lsa@ldSTOMER agrees
to treat OPEN HORIZON COM API, DATA and the DATABASES copyright materials and acknowledges that pi@vis
of access to the DATABASE by means of OPEN HORIZONVCAPI does not infer any right or title to OPEN
HORIZON COM API, the DATA or the DATABASE in its fawr, and that no title to or ownership of OPEN HORN.O
COM API or the DATA, including any patents, copyrigtor trade secrets covering OPEN HORIZON COM API or
DATA or any trademarks or service marks used imeation with OPEN HORIZON COM API or the DATA is



transferred to CUSTOMER by operation of the licensated.

B All modifications, changes, enhancements and ingr@nts to OPEN HORIZON COM API made by or on beblf
DTS shall be owned exclusively by DTS, including @atents, copyrights or trade secrets which emlaogysuch
modifications, changes, enhancements or improvesnent

C CUSTOMER may create its own products “NEW PRODUCTSY areate reports “NEW REPORTS” from the
DATABASE which shall not include the DATA or the DABASE by using OPEN HORIZON COM API and the
DATABASE. CUSTOMER may use, reproduce, have awagetirany of the NEW PRODUCTS or NEW REPORTS it
creates or compiles using OPEN HORIZON COM API amdDATABASE, without license or fees, subject toth#
conditions of this AGREEMENT. Copyright in the NEW PROCTS and NEW REPORTS shall he CUSTOMER's sole
property. For the avoidance of doubt, such NEW PRODS and NEW REPORTS shall not be in such format as to
enable the recipient of these NEW PRODUCTS and NEWG®EERS to be able to reproduce the DATA or the
DATABASE and shall not be in competition with anmpgucts or services supplied by DTS to its custemer

7. Indemnification A DTS will defend at its own expense any action bhiwgainst CUSTOMER by any third party based onnggiment
of any copyright, patent or other proprietary righising out of the use of OPEN HORIZON COM API oyan
documentation provided by DTS to CUSTOMER relatin@®EN HORIZON COM API provided that:-

1 The use 0OPEN HORIZON COM API and documentation by CUSTOMER &tall times conformed with
the terms of this AGREEMENT;

2 CUSTOMER notifies DTS in writing of any threat afyaclaim as soon as reasonably practicable after
becoming aware of the same;

3 The infringement does not arise out of any modifon made by CUSTOMER to OPEN HORIZON COM
API or documentation without the written consenbdfS;

4 Any such claim does not arise out of the us@PEN HORIZON COM API in conjunction with other
software not supplied by DTS.

5 Any such claim does not arise out of the use bTDOMER of DATA other than that data which has been
provided to CUSTOMER by DTS

B In the event that it is held that the use of thellor any part of OPEN HORIZON COM API by CUSTOMER
infringes the intellectual property rights of arthparty, DTS shall be entitled at its option arngense to either:-

1 procure for CUSTOMER the right to continue usingEQPFHORIZON COM API; or

2 replace and/or modify OPEN HORIZON COM API such thahall no longer infringe any such third party
rights, provided that such replacement and/or neatibn shall not adversely affect the performaoce
functionality of OPEN HORIZON COM API.

8. Payment A CUSTOMER shall pay all DTS invoices within 30 days of receipt from DTS of kunvoice which shall be first
delivered following the delivery of OPEN HORIZON COAMPI. If OPEN HORIZON COM API is delivered in
instalments, invoices in respect of each instalméihbe issued following the delivery of it. Fdne avoidance of doubt,
installations or partial installations on a testwak will be subject to invoicing in the same manas installations on non
test networks.

B All fees and charges payable under this AGREEMERAI $e net of any sales or other taxes that majyamcluding
VAT. In the event that payment is not made wittinty 30 days of the due date, interest will berghd at the Barclays
Bank PLC base rate prevailing in the United Kingdartha time plus 2% per annum.

C CUSTOMER shall pay any agreed additional chargdéiadatiue under the AGREEMENT within one month ofaigt
of an invoice by CUSTOMER.

D If any payment properly due is delayed beyond &3dDTS may suspend provision of any of the SERVIGEEer the
terms of this AGREEMENT to CUSTOMER until such paymisnieceived by DTS.

E The Monthly License Fee set out in Schedule Aaigple quarterly in advance and shall be fixecafomitial minimum
period of twelve months and is applicable to theTDBASE as it is installed plus the additional dailydates to that
DATABASE. Thereafter in respect of any subsequestite month period DTS may vary the Monthly Liceree and
shall give to CUSTOMER not less than three monthigrperitten notice of such variation. Any such \aion in the
Monthly License Fee shall be agreed in writing bySTOMER.

F Nothing in Clause 8(E) shall limit the ability fBITS to charge separately for any additions or nicatibns in the
DATABASE, subject to the agreement of the CUSTOMER.

9. Warranties A DTS warrants that OPEN HORIZON COM API will performbstantially in accordance with its accompanyingtem
materials for a period of 90 days from the datmsfallation.

B DTS's entire liability and CUSTOMER's exclusive retiyeshall be, at DTS option, either;
1 return of the price paid; or

2 repair or replacement of OPEN HORIZON COM API tifa¢s not meet DTSwarranty and which is returned
to DTS with all accompanying documentation.

C This limited warranty shall be void if failure @PEN HORIZON COM API has resulted from any accidahtjse or
misapplication not entirely caused by DTS. Any asgiment Software provided pursuant to this Clausi#l ®e
warranted for the remainder of the warranty peao80 days, whichever is the longer.

10. Liability A Each party shall be liable for and shall indemifid keep indemnified the other, against deathjaryi to any person
for loss of, or damage to, any physical propertyctvimay arise out of its act, default or negligeacef its employees or
agents and nothing in this AGREEMENT shall be tak&seeking to exclude.

B In no event shall DTS be liable for any damageatadever (including, without limitation, damageslfiss of business
profits, business interruption, loss of businegsrmation, or other economic, financial or pecuyilass) arising out of
the use of or inability to use OPEN HORIZON COM ABATA or the DATABASE, even if DTS has been advisdd
the possibility of such damages. CUSTOMER acknowlsdigat the information in the DATABASE provided P EN
HORIZON COM API is subject to interpretation by CUSTEGR and that this interpretation and any actionsrtake
resulting from this are the sole responsibilityCGi§ STOMER and that the provision of the DATABASE, DABAd
OPEN HORIZON COM API does not constitute the provisid advice to CUSTOMER.

C The provisions of Clause 7A excepted, the maximability of DTS under this AGREEMENT shall be limit¢o the
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annual fees and charges set out in the Schedusirect of any single event or series of connestedts.

A This AGREEMENT comes into force as of its date amallontinue until terminated in accordance with provisions
of this Clause.

B Either party may terminate this AGREEMENT by givitagthe other three months’ prior written noticaake effect at
the end of the first twelve months of installat@mmOPEN HORIZON COM API or such extension of thisipdras may be
agreed.

C This AGREEMENT may be terminated forthwith by DTEIUSTOMER is in breach of the terms of any license o
permission applicable to OPEN HORIZON COM API or 8&eRVICES, or of any term of this AGREEMENT and,
having been notified of its breach by DTS and i élent of such breach being capable of being retie@USTOMER
fails to remedy the breach within 14 days of suctification.

D Either party may terminate the AGREEMENT forthwath written notice if the other party shall becomsolvent or
bankrupt or make an arrangement with its crediborgo into liquidation.

E Termination of the AGREEMENT shall not prejudiceyaights of either party which have arisen on dobethe date
of termination.

F Should the AGREEMENT be extended the period ofsaargh extension shall be 12 months. Where the Stheds
been amended in accordance with Clause 17B thestateaf the term shall be 12 months from the dasuoh
amendment. Where no notice of termination has Beat) extension of the AGREEMENT shall be by coratiman of the
use of OPEN HORIZON COM API.

G Upon the termination of this AGREEMENT for any reasCUSTOMER will arrange for the deletion of the
DATABASE and the return of OPEN HORIZON COM AP| andDABASE stored on any media to DTS. Deletion shall
mean the complete erasure of the DATABASE and OPIEXRIZON COM API in such a form that it cannot be remed
from all of the media on which it has been stofids shall include the deletion of the DATA extredtoy OPEN
HORIZON COM API into CUSTOMER's other applications. CUSWIER shall not be entitled to continue to use the
extracted DATA, the DATABASE or OPEN HORIZON COM Aflllowing termination.

H CUSTOMER shall further provide DTS with a letterrfr@ representative empowered to represent CUSTOMER in
such a capacity within 14 days of the date of teatibn stating that the provisions of Clause 11(&)ehbeen adhered to.

A Each party undertakes to keep and treat as caonifid@nd not to disclose to any other third panty information
relating to the business or trade secrets of therdt CONFIDENTIAL INFORMATION?"), or to make use ofhg such
information for any purpose whatsoever, save asifipe in this AGREEMENT.

B No obligation of confidentiality shall arise puesu to Clause 12(A) above if the information is:-
1 published or otherwise generally available toghklic, other than by breach of this AGREEMENT; or

2 rightfully in the possession of both parties arad rightfully in their possession prior to the esoencement of
negotiations leading to this AGREEMENT; or

3 receivedbona fide by one party from a third party not acting in atbn of any written agreement with the
originator.

C Disclosure of CONFIDENTIAL INFORMATION shall not keebreach of the obligations imposed under Clause 12A
hereof, provided that such disclosure is made puntsto any judicial or governmental request, rezragnt or order.

D The provisions of this Clause 12 shall survive taation of this AGREEMENT for any reason.

A CUSTOMER shall not assign, pledge or transfer arigsafghts or obligations under this AGREEMENT wittidhe
prior written consent of DTS.

B CUSTOMER acknowledges that the license grantédncClause 1 is personal to it, and that it maytmansfer the
license or to grant any sub-license or otherwisg dith the license nor permit any use of OPEN HOBRNZCOM API or
the DATABASE to any third party. DTS entirely reges to itself the right to negotiate or contradtwény third party
concerning licensing of OPEN HORIZON COM API or thATABASE or supply of any Services.

No party to this AGREEMENT shall be responsibleday failure to perform any of its obligations hewrdar provided
that:

1 such failure is beyond its reasonable contrad; an
2 such failure is not caused, in whole or in paytits negligence or wilful misconduct; and
3 it has used all reasonable endeavours to arfanga alternate means of performing its obligagion

Any notice to be given hereunder shall either Heveleed personally or sent by first class recordelivery post.

This AGREEMENT contains the entire understandingveen the parties with respect to the subject mh#aezof and
representation®r statements, oral or written, not contained merghall not be binding upon the parties, saveragiged
herein. This AGREEMENT hereby amends and supersaueprevious agreements between the parties heitto
respect to the subject matter hereof.

A Subject to Clause 17(B) no modification or amendnetiiis AGREEMENT shall be effective unless in writiand
signed byboth parties. Any notice or waiver required undés AGREEMENT must be in writing.

B Amendments to the Schedule to add additional $edrusers may be made either by a purchase ooter fr
CUSTOMER or a letter from CUSTOMER authorising the pase of such additional users. Such purchase ordetter
shall serve to amend the Schedule and shall behatiato the Schedule.

If any part of this AGREEMENT is declared invalidwmenforceable by a court, the remaining provisiiall remain in
full force. The waiver of any breach or defaultlshat constitute a waiver of any other rights ay subsequent breach or
default. All rights and remedies, whether confefsgdhis AGREEMENT or by any other instrument orléw shall be
cumulative, and may be exercised either alone ncwoently.

This AGREEMENT shall be governed by and construeacitordance with the laws of England and Wales artial
parties agree to submit to the non-exclusive jictgzh of the courts of England.



IN WITNESS WHEREOF, the parties hereby execute this AGREEMENT.

AGREED TO: DTS AGREED TO: CUSTOMER
By: By:
Name: Name:
Title: Title:
Date: Date:
SCHEDULE A

The following Schedule(s) of Services, Fees and gdware appended to this AGREEMENT:

Number of licensed users
at each LOCATION

Monthly License
Fee

Initial Licensing fee

Currency fee (see
Currencies order form)

£ per license

Totals

DTS'’s hourly charge rate £100.00 per maur koo part thereof or as agreed between DTS and Q&R

SCHEDULE B

Named User

SCHEDULE C

Program Name

Version

Microsoft Excel

2000 and subsequent

SCHEDULE D

Number of additional computer programs in additthe program listed in
Schedule C licensed to access the DATABASE
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