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FORM OF CALL-OFF CONTRACT

Framework Agreement Number: ICT12833
Call-Off Contract Number: ICT14199 — IHS License
THIS CALL-OFF CONTRACT is made 07/11/2022

BETWEEN:

(1) Transport for London (the "Contracting Body"); and

(2) Probrand, (the "Service Provider") registered in England and Wales with registration number
2653446 and whose registered office is at 37-55 Camden Street, Birmingham, B1 3BP (the
"Service Provider",

(each a "Party").

RECITALS:

(A) Transport for London of 5 Endeavour Square, London, E20 1JN ("TfL") and the Service
Provider have entered into an agreement dated 01/02/2019 which sets out the framework for
the Service Provider to provide certain Goods and Services to the Contracting Body (the
"Framework Agreement").

(B) The Contracting Body wishes the Service Provider to provide the specific Services described

in this Call-Off Contract pursuant to the terms of the Framework Agreement and this Call-Off
Contract and the Service Provider has agreed to provide such Services on those terms and
conditions set out in the Call-Off Contract.

THE PARTIES AGREE THAT:

1.
1.1

CALL-OFF CONTRACT

The following provisions of the Framework Agreement shall be incorporated into this Call-Off
Contract as if set out in full:

1.1.1 clause 1 (Definitions and interpretation);
1.1.2 clause 2 (Order of precedence);
1.1.3 clause 3 (commencement and duration of this Framework Agreement and Call-Off

Contracts);
1.14 clause 5 (Mini-Competitions and Call-Off Contracts);
115 clause 6 (List of Goods and Services);
1.1.6 clause 7 (Substitution of Goods);
1.1.7 clause 8 (The Parties' obligations);
1.1.8 clause 9 (Service Provider Personnel);
119 clause 10 (Charges, invoicing and payments);
1.1.10 clause 11 (Source code, escrow and verification services);
1.1.11  clause 12 (Delivery, storage, title, risk and testing);
1.1.12 clause 13 (Governance and reporting);
1.1.13 clause 14 (Performance and delay);
1.1.14 clause 15 (Warranties and representations);
1.1.15 clause 16 (Conflict of interest);
1.1.16 clause 17 (Access to premises);
1.1.17  clause 18 (Compliance with policies and Applicable Law);
1.1.18 clause 20 (Records, audit and inspection);
1.1.19 clause 21 (Insurance);
1.1.20 clause 22 (TfL Group data);
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In this Call-Off Contract the expressions defined in the Framework Agreement shall, unless
the context otherwise requires, have the same meanings given in the Framework Agreement.
In this Call-Off Contract references to Annexes and Attachments are, unless otherwise
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clause 23 (Intellectual Property Rights);

clause 24 (Exclusions and limitations of liability);
clause 25 (Force majeure);

clause 26 (Malicious Software and data security);
clause 27 (Termination);

clause 28 (Consequences of termination or expiry);
clause 29 (Exit and transition of Call-Off Contracts);
clause 30 (Declaration of ineffectiveness);

clause 32 (Assignment, sub-contracting and change of ownership);
clause 33 (Confidentiality and the transparency commitment);
clause 34 (Freedom of information);

clause 35 (Data protection);

clause 36 (Amendment and change control procedure);
clause 37 (Employees);

clause 38 (Notices);

clause 39 (Disaster recovery and business continuity);
clause 41 (Dispute resolution);

clause 42 (Rights of third parties);

clause 43 (Security and guarantees);

clause 44 (Entire agreement and reliance representations);
clause 45 (Severability);

clause 46 (Governing law);

clause 47 (General);

Schedule 1,

Schedule 3;

Schedule 4,

Schedule 5;

Schedule 6;

Schedule 7,

Schedule 10;

Schedule 11;

Schedule 12;

Schedule 13; and

Schedule 14.

provided, references to the attachments of this Call-Off Contract.
CALL-OFF CONTRACT TERM

This Call-Off Contract commences on 26/11/2022, which is the Call-Off Contract Effective
Date and shall continue in force until 25/11/2025, plus one optional further one year extension

up to 25.11.26. This three year contract is non-cancellable, non-refundable.
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3.2

3.3

3.4

10.

11.

111

11.2

GOODS AND/OR SERVICES

The Services to be supplied by the Service Provider pursuant to this Call-Off Contract are set
out in Attachment 1: Supplier Submission.

The Service Provider acknowledges that it has been supplied with sufficient information about
this Call-Off Contract and the Services to be provided and that it has made all appropriate and
necessary enquiries to enable it to provide the Services under this Call-Off Contract.

The Service Provider shall neither be entitled to any additional payment nor excused from any
obligation or liability under this Call-Off Contract or the Framework Agreement due to any
misinterpretation or misunderstanding by the Service Provider of any fact relating to the
Services to be provided.

The Service Provider shall promptly bring to the attention of the Call-Off Co-ordinator and
Commercial Manager any matter that is not adequately specified or defined in the Call-Off
Contract or any other relevant document.

SPECIAL DELIVERY REQUIREMENTS FOR ORDERED GOODS
N/A

WAREHOUSING OF ORDERED GOODS

N/A

CHARGES, INVOICING AND PAYMENT

Attachment 1 specifies the Charges payable in respect of the Services provided under this
Call-Off Contract. The Charges shall not increase during the Call-Off Contract Term, unless
varied in accordance with the Change Control Procedure specified in Annex 2. The Service
Provider shall submit invoices in accordance with the Framework Agreement and the Charges
shall be paid in accordance with this Call-Off Contract.

TFL OR THE CONTRACTING BODY ACCOUNT DETAILS

N/A

DETAILS OF THE CAPEX ITEM AND OPEX ITEM BREAKDOWN

N/A

IMPLEMENTATION PLAN, MILESTONES AND LIQUIDATED DAMAGES

As per ICT12833 reseller and associated services 2 framework terms and conditions.
SERVICE LEVELS AND KEY PERFORMANCE INDICATORS

As per ICT12833 reseller and associated services 2 framework terms and conditions.
SPECIAL CONDITIONS

The following Special Conditions apply to this Call-Off Contract.

Limitations of liability

N(IJtV\_/ithstanding clause 24.5 of the Framework Agreement, the Service Provider’s liability in
relation to:

11.1.1  any breach of clause 35 in relation to data protection shall be limited to the
amounts set out in clause 24.7 of the Framework Agreement

11.1.2  any wilful, deliberate or intentional breach of the provisions of this Call-Off
Contract as a result of which the other Party suffer Loss shall be limited to
the amounts set out in clause 24.7 of the Framework Agreement.

Notwithstanding clause 24.8 of the Framework Agreement, the Service Provider's maximum
aggregate liability for Loss incurred by TfL for any Call-Off Contract Default arising under or in
connection with this Call-Off Contract shall not exceed the amounts set out in clause 24.7 of
the Framework Agreement

TfL acknowledges and agrees that clause 24.15 of the Framework Agreement does not apply.
Warranties and Representations
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11.3

114

12.

13.

14.

TfL acknowledges that Service Provider is not the supplier of the Ordered Goods and Ordered
Services and the only warranties offered are those of the Key Sub-Contractor, not the Service
Provider. In purchasing the Ordered Goods and Ordered Services. TfL relies on the Key Sub-
Contractor’s specifications only and clauses 15.3.3, 15.3.4, 15.3.7, 15.3.8, 15.3.12, 15.3.13,
15.3.15 and 15.3.13 shall not apply.

Licence Terms
Vendor terms and conditions apply to TFL as detailed at Annex 1

CONFLICT OF INTEREST

The Service Provider acknowledges and agrees that as at the Call-Off Contract Effective Date
it does not have an interest in any matter where there is or is reasonably likely to be a conflict
of interest with the Services provided to the Contracting Body under this Call-Off Contract.

CALL-OFF CO-ORDINATOR /COMMERCIAL MANAGER AND KEY PERSONNEL

The Contracting Body’s Call-Off Co-ordinator in respect of this Call-Off Contract is Jack
Silvester, Commercial manager.

The Service Provider’s Key Personnel in respect of this Call-Off Contract is || SN
manager

KEY SUB-CONTRACTORS
IHS Global Limited

This Call-Off Contract has been signed by duly authorised representatives of each of the Parties.

SIGNED
For and on behalf of Transport for London

DocuSigned by:

Name:

Title:

Date

22/11/2022 | 13:56 GMT
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SIGNED
For and on behalf of || N

Signature:

Name: I

Tile:__

Date:_ 21.11.22
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ATTACHMENT 1 TO THE CALL-OFF CONTRACT
SERVICE PROVIDER SOLUTION

Product Detail

IHS - TFL renewal - Year 1 of 3 - CIS
Core+Bldg+CS+ME+CM+PIn(w/0oBS)/Online
Qty: 1

IHS - TFL renewal - Year 2 of 3 - CIS
Core+Bldg+CS+ME+CM+PIn(w/0oBS)/Online
Qty: 1

IHS - TFL renewal - Year 3 of 3 - CIS
Core+Bldg+CS+ME+CM+PIn(w/0oBS)/Online
Qty: 1

Item
Cost

Line Total

Pricing is based on a 3 year non-cancellable order — 26.11.22 to 25.11.25

Probrand are a reseller of IHS and IHS Global “S&P” terms and conditions apply

to TFL for this order

Licence Info;
License Information

Product Name Invoice Remarks License Concurrent | Locations | Potential CCID CCQuote Governing
& Code Type Users / I Sites Users Id Exhibit
Seats
CIs Site License | 8 3 99 Data
Core+Bldg+CS+
ME+CM+PlIn(w/o
BS)/Online
2000020961
London Site License | 20 3 999 Data
Underground
Library
Act/Online
2000021818
London Site License | 20 3 999 Data
Underground
Library
Hist/Online
2000021819
Network Rail Site License | 20 3 1,000 Data
Standards
Act/Online
2000021847
Network Rail Site License | 20 3 100 Data
Standards
Hist/Online
2000021846
ed access to subscription content by location
Company Name: Probrand Ltd
Company Address: 45-55 Camden St, Biemingham, B1 3BP
Controct Start Date: 26-Nov-22
Controct End Date: 25-Nov-25
IHS Subscription Order Form Effective Date: 26-Nov-22
$50 #: OPO001466109
Location Ref. No. cal Location (Si
1 Palestrs 197 Blackiriars Road LONDON
SE18N)
2 S Endeavour Square LONDON £20 UN
3 14 Pier Walk North Greenwich LONDON
S£10 0ES
Client Initials
Date

All prices are in GB Pounds and exclude VAT.
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ANNEX 1 TO THE CALL-OFF CONTRACT
LICENCE TERMS AND CONDITIONS

Probrand are a reseller of IHS and IHS Global Limited “S&P” terms and conditions apply to TFL for this order
Pricing is based on a 3 year non-cancellable order —26.11.22 to 25.11.25.

A 3 year upfront order is required from TFL in order to secure this pricing, which will be billed annually by
Probrand.

IHS Global Limited terms;

General Construction:

Description. This Agreement sets out the general terms and conditions under which S&P agrees to
provide, and Customer agrees to receive and use, certain Solutions. Capitalized terms used in this
Agreement are defined in Section 1 or elsewhere in this Agreement.

Orders. The specific Solutions shall be identified and set out in separate Orders that shall (unless
expressly stated otherwise) incorporate the terms and conditions of this Agreement, and Customer
hereby acknowledges and agrees that any access to and use of the applicable Solutions shall be in
accordance with and solely and exclusively for the purposes set out therein.

Parties. Affiliates of the Parties may enter into Orders governed by this Agreement. In such
circumstances, references to “Customer”, “S&P” or a “Party” in this Agreement shall be read, for the
purposes of such Order, to mean the specific Customer Affiliate and/or S&P Affiliate (as applicable)
identified in and executing such Order.

Order of Precedence: If there are any discrepancies between the Terms and Conditions and an
applicable Order or Exhibit, (a) such Order will take precedence over such an Exhibit and the Terms
and Conditions, and (b) such Exhibit will take precedence over the Terms and Conditions.

TERMS AND CONDITIONS

. DEFINITIONS

. FEES, PAYMENT, DELIVERY AND TAXES

. OWNERSHIP OF INTELLECTUAL PROPERTY

. CONFIDENTIAL INFORMATION

. INDEMNIFICATION

. LIMITATION OF LIABILITY

. TERM AND TERMINATION

. U.S. GOVERNMENT USE

. COMPLIANCE WITH LAWS

10. MISCELLANEOUS

IN WITNESS WHEREOF, the Parties duly authorized representatives have executed this Agreement
as of the Effective Date.

O©CoO~NOOTA,WNPE

TERMS AND CONDITIONS

DEFINITIONS.

1.1. “Affiliate” means any legal entity which controls, is controlled by, or is
under common control of either Party (where “control” means ownership of
more than 50% of assets, voting securities, partnership, equity interest
and/ or stock with the power to direct day-to-day operations).

1.2. “Agreement” means this S&P Master Agreement and Terms and
Conditions, including (where applicable and referenced in an Order) the
applicable Exhibit(s).

1.3. “Authorized User(s)” means employees of Customer (and, where
expressly permitted by an Order, Customer’s Affiliates), who are authorized
to access and use the Solutions solely as permitted in the applicable Order.
1.4. “Confidential Information” means: any information whether in oral or
written form that by its nature, Recipient knows is, or a reasonable person
would consider to be, confidential or proprietary, including Discloser
business or technical information and the terms of this Agreement and each
Order. Without limiting the generality of the foregoing, S&P’s Confidential
Information includes Solutions, and Customer’s Confidential Information
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shall include Customer Information but excludes the content of any or all of
the Solutions and any information made available to and/or to be used by

S&P or its Affiliates in accordance with any other agreements in place with

the Parties.

1.5. “Customer Information” means any confidential or proprietary
information/data provided by Customer to S&P to enable S&P to perform

its obligations or exercise its rights under the Agreement and/or Order.

1.6. “Documentation” means, if applicable, the materials, user guides, and
manuals made available to Customer from time to time in connection with

the Solutions.

1.7. “Exhibit(s)” means an exhibit which contains standard terms, which

apply to certain of the Solutions (if referenced in the relevant Order).

1.8. “Expenses” means the expenses incurred by S&P (as specified in an
Order) in the provision of Solutions to Customer.

1.9. “Fees” means the amount Customer will pay to S&P for the Solutions

as indicated in each applicable Order.

1.10. “Force Majeure Event” means any circumstance not within a Party's
reasonable control, including: acts of God, fire, flood, drought, earthquake

or other natural disaster; epidemic or pandemic; terrorist attack, civil
commotion or riots, threat of or preparation for war, war, armed conflict,

cyber attack, any law or any action taken by a government or public

authority, including imposing an export or import restriction, restriction on

the movement of goods or people, quota or prohibition, imposition of

anction, embargo, or breaking off of diplomatic relation; any labour or trade
dispute, strike, industrial action or lockout (other than in each case by the
personnel of the Party seeking to rely on Section 13.10 (Force Majeure), or
the Party’s Affiliates); non-performance by supplier or subcontractor due to
any of the causes listed in this Section (other than by Affiliates of a Party);

and interruption or failure of utility service or communication network.

1.11. “Good Industry Practice” means, in relation to any particular
circumstances, the degree of skill, diligence, prudence, and operating

practice which would reasonably and ordinarily be expected from a

reasonably skilled and experienced provider of equivalent services and/or

data of a similar type to that provided pursuant to this Agreement or an

Order under the same or similar circumstances and conducted in

accordance with all laws and regulations applicable as provider of the
Solutions.

1.12. "S&P Property" means: (a) except as otherwise expressly provided in

an Order, materials forming part of the Solutions; (b) all information,
processes, analytics, materials, techniques and technologies of or created

or provided by S&P pursuant to this Agreement or an Order, including any
algorithms, analyses, aggregated data, data, trade marks, copyrights,
databases, domain names, Documentation, formats, forecasts, formulae,
information, inventions, know-how, methodologies, models, schema, feed
formats, tools, software (including all source code and object code), trade
secrets, valuations, websites, programs; (c) any and all enhancements,
updates, or modifications to any of the foregoing and any component

thereof or of any derivative work which comprises any of the foregoing; and

(d) all intellectual property and proprietary rights associated with (a)

through (c) above.

1.13. “Internal use” or use for “internal business purposes” means use by
Customer in its internal operations as may be permitted and further restricted in
the relevant Order but shall not include or permit Customer: (a) to use all or any
part of Solutions licensed under an Order to provide any service or product to
any third-party (including its Affiliates unless otherwise expressly permitted in the
relevant Order); or (b) to give or allow access to, or to otherwise provide, all or
any part of such Solutions in any manner whatsoever to any third-party (including
its Affiliates unless otherwise expressly permitted in such Order).

1.14. “Order” means an order form, addendum, schedule or Statement of Work
(or combination thereof) executed by each Party setting out the Solutions being
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licensed, the license term, Fees, Expenses, and/or any special terms and
conditions.

1.15. “Product(s)” means all data, information, software, information technology
systems, applications, reports and files and S&P Property or deliverables provided
by S&P and/or its Third-Party Providers to Customer under an Order.

1.16. “Service(s)” means services and S&P Property provided by S&P to Customer
as specified under an Order.

1.17. “Solutions” means, where applicable Product(s) and/or Service(s), in each
case including anything contained therein or provided in connection therewith
and any portion thereof.

1.18. “Statement of Work” (or “SOW”) means a written document that may be
executed by the Parties, describing the relevant Services, Fees, Expenses,
estimated completion dates, or milestones and any special terms or conditions.
1.19. “Third-Party Providers” or “Third-Party Providers” means third-parties
providing data, software, information technology systems, any other deliverable
or intellectual property to S&P to enable S&P to provide the Solutions.

2. TERM. The initial term and any subsequent renewal term for the license to
any Solutions shall be set out in the applicable Order (“Term”). This Agreement
shall be effective from, and continue in full force and effect as of, the Effective
Date and the provisions of this Agreement shall, unless expressed to survive
termination, continue to apply to each Order until the expiry of its Term.

3. FEES, PAYMENT AND TAXES.

3.1. S&P will invoice Customer for all Fees and Expenses due under any Order
and Customer will pay the Fees and Expenses in the currency specified in the
Order within thirty (30) days from date of the invoice issued to Customer without
set-off, withholding or deduction. Customer will, in addition, pay interest on any
overdue sum at the lesser of one percent (1%) per month or the maximum
percent permitted under applicable law until payment is made in full (including
any such interest). Customer is responsible, and shall reimburse S&P, for all costs
and expenses incurred by S&P in collecting unpaid Fees, Expenses or other
amounts due hereunder. Additionally, if a Customer-issued purchase order is
required in connection with any Order and Customer has not delivered such
purchase order to S&P within thirty (30) days of execution of the applicable
Order, then S&P reserves the right to issue invoice(s) under such Order without
receiving the Customer-issued purchase order.

3.2. In addition to the Fees, Customer will pay to S&P or to the relevant taxing
authority, as appropriate, any applicable sales, use, goods and services, value
added, withholding or similar taxes payable (including any penalties, interest or
similar charges in lieu of failure to timely pay) under this Agreement or an Order
so that after payment of such taxes the amount S&P receives is not less than the
Fees.

3.3. Unless otherwise stated in an Exhibit or agreed in the Order, S&P reserves
the right to modify the Fees by providing at least sixty (60) days’ prior written
notice to the Customer before the beginning of any renewal term.

3.4. The Fees to be paid by Customer to S&P under this Agreement and each
applicable Order are based on the type, scope and extent of the Solutions, and
rights thereto, as agreed by Customer. If Customer wishes to obtain a broader
license in respect of additional rights or Solutions, Customer shall contact S&P to
discuss the various licensing options.

4. LICENSE AND USE.

4.1. License.

4.1.1. Any license(s) granted to Customer by S&P shall be detailed in the
appropriate Order and shall be subject to and contingent upon Customer’s
compliance with the terms and conditions of this Agreement and such Order.
Customer and its Authorized Users may access and use the Solutions in the
manner permitted in the applicable Order and, unless otherwise expressly
provided therein, solely for Customer’s internal use.

4.1.2. Customer assumes full liability and responsibility for the acts and
omissions of its Authorized Users and will take all reasonable steps to ensure that
no unauthorized persons shall have access to any of the Solutions and, with
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respect to named or specified Authorized Users, maintain an up-to-date list of all
such users and make such list available for inspection at S&P’s reasonable
request.

4.2. Delivery. Customer shall be solely responsible for any and all equipment,
facilities and/or connections necessary to enable transmission or delivery of the
Solutions (“Delivery”) to Customer’s own systems. S&P shall have no
responsibility for any such equipment, facilities or connections. Where Delivery

of a particular Solution is provided by way of login access codes, user names
and/or passwords, or any combination thereof (“Logins”), Customer
acknowledges and agrees that these are only for Authorized Users’ use and may
not be shared with anyone else.

If a Login is issued on a named Authorized User basis, then such Login is personal
to, and for use only by, the named Authorized User to whom it is issued. Unless
otherwise stated in an Order, delivery of any Product physically shipped is
deemed to have occurred and risk of loss has passed upon commencement of
such shipment. Where S&P provides any Login to Customer that allows Customer
to access or to take possession of the Product through electronic or digital means,
Delivery is deemed to have occurred and risk of loss has passed to Customer
upon Delivery of such Login. With respect to Services which comprise the
performance of consultancy and/or software implementation work or the results
of such Services, delivery is deemed to have occurred upon completion thereof
(or when each Service milestone, as applicable, is completed) in accordance with
the Order. S&P reserves the right to cancel without liability to Customer any Login
and/or assign replacement Logins to Customer if S&P (acting reasonably)
suspects unauthorized use of any such Login.

4.3. Security. Customer shall at all times maintain security systems and
procedures no less stringent than those it applies to its own similar confidential

or sensitive data and/or systems to prevent any unauthorized access to, misuse
of, or disruption to the Solutions or to its or S&P’s systems. These shall include,
at a minimum: (a) establishing and maintaining all reasonable procedures and
systems to allow for the delivery of Solutions in accordance with this Agreement
and any Order, and to ensure that the Solutions are accessible only by Authorized
Users and protected from unauthorized access, misuse, damage or disruption;
and (b) promptly giving written notice to S&P of any unauthorized access to or
misuse of the Solutions, S&P’s systems or Customer’s systems of which it is
aware, including reasonable detail of the security breach and the measures taken
to cure it.

4.4. Terms of Use. In addition to the terms and conditions of this Agreement

and any Order, Customer’s access to and use of the S&P website(s) or any
Solutions shall be in accordance with any “Terms of Use” contained therein;
provided, that to the extent any terms in such “Terms of Use” are inconsistent
with or conflict with the terms and conditions of this Agreement and/or any Order,
the terms and conditions of this Agreement and/or such Order shall prevail.

4.5. Use Restrictions. Except as expressly permitted in an Order, Customer

shall not: (a) remove, suppress or modify in any way the proprietary markings,
including any trademark or copyright notice, used in relation to the Solutions; (b)
refer to any of the Solutions or any trademark or copyright notice used in relation
thereto, in a way which does or may imply (i) that any Solutions form part of the
services or products offered to Customer’s clients, or (ii) that S&P is responsible
for the accuracy or quality of the services or any other information or data that
Customer provides to its clients; (c) copy, distribute, display, publish, republish,
scan, transfer, sell, license, lease, give, permanently retain, decompile, reverse
engineer, modify or otherwise reproduce, disclose or make available to others
(including its Affiliates), or create derivative works from, any of the Solutions; (d)
circumvent or disable any security or technological measures of any Solutions;
(e) use the Solutions for any illegal or unlawful purpose or in a manner which is
competitive with or which would create a functional substitute for any Solutions;
(f) violate any applicable local, state, national or international law, statute,
ordinance, rule or regulation, including any of the foregoing relating to
competition or antitrust matters; or (g) infringe, violate, breach or otherwise

10



DocuSign Envelope ID: 26B4E100-7999-40AA-9872-E5EC0B08B513

contravene any rights of S&P, its Affiliates or any third-party (including any ThirdParty Provider),
including any copyright, database right, trademark, patent, right

of confidence or any other proprietary or intellectual property right in connection
with any of the Solutions.

4.6. Madification. The Solutions are subject to modification (including addition,
alteration or deletion) by S&P: (a) to reflect statistical, technical, administrative,
market-based or other changes that S&P determines in its sole discretion, acting
in good faith, are required or desirable; (b) to comply with the requirements of
S&P’s Third-Party Providers; or (c) in connection with any legal, regulatory or
market-based changes that S&P determines in its sole discretion, acting in good
faith, may affect such Solutions.

5. OWNERSHIP OF INTELLECTUAL PROPERTY.

5.1. As between S&P and Customer, S&P (or its Affiliates or Third-Party Providers)
owns the Solutions, and Customer owns all Customer Information. If Customer
provides S&P with suggestions and/or feedback, S&P may use such suggestions
and/or feedback without any obligation to Customer. Customer acknowledges
that the Solutions shall not be considered works for hire, and were developed,
compiled, prepared, revised, selected and arranged by S&P, its Affiliates and/or
Third-Party Providers through the application of methods and standards of
judgment developed and applied through the expenditure of substantial time,
effort and money. The Solutions constitute valuable intellectual property and
trade secrets of S&P (or its relevant Affiliates or Third-Party Providers as the case
may be), the unauthorized disclosure, use

or dissemination of which would cause irreparable harm and constitute a free

ride on S&P's labor and efforts.

5.2. Customer acknowledges that certain Third-Party Providers may have rights
in the software, data or information forming part of or comprising the Solutions
and agrees to comply with any restriction or condition imposed by Third-Party
Providers relating to such software, data or information as notified by S&P or
such Third-Party Providers. As part of such compliance, Customer may be
required to enter into a separate agreement with S&P or a Third-Party Provider

in order to receive or continue to receive such data. Third-Party Provider
restrictions and notice may be provided at https://www.spglobal.com/en/termsof-use and/or supplied
within the Solutions, an Order, or directly by the ThirdParty Provider.

5.3. Customer acknowledges that, as a reasonable protection of the proprietary
rights in the Solutions and to avoid any breach of S&P's obligations to Third-Party
Providers, any dissemination or distribution of data or information identical to or
derived from any of the Solutions shall (other than as permitted expressly under
this Agreement or the relevant Order) be deemed a material breach of this
Agreement and the relevant

Order. Customer agrees to use commercially reasonable efforts to protect the
proprietary rights of S&P, its Affiliates, and/or the relevant Third-Party Providers
in the Solutions (and to comply with all reasonable written requests made by S&P
to protect and enforce such rights).

6. CONFIDENTIAL INFORMATION.

6.1. Each Party (a “Recipient”) will keep confidential the Confidential Information
of the other Party (the “Discloser”), using the same degree of care it uses to
protect its own information of like nature, but in no event less than a reasonable
degree of care. Recipient will use Discloser’s Confidential Information internally
solely for the purpose of performing its obligations and/or receiving the benefit

of its rights in accordance with the terms of this Agreement and applicable Order
or as may be agreed upon in writing by Discloser. Recipient shall not (without

the prior written consent of the Discloser) disclose any Confidential Information

to any person other than its (and, in the case of S&P, its Affiliates’ and ThirdParty Providers’)
employees, officers, accountants and/or legal advisors, who in

each case have a need to access such Confidential Information for Recipient to
perform its obligations and/or receive the benefit of its rights under the
Agreement or an Order and who are subject to binding use and disclosure
restrictions at least as protective as those described in the Agreement and/or
Order (collectively, “Representatives”).
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6.2. Each Party assumes full liability and responsibility for the acts and omissions
of its Representatives with respect to such Confidential Information and their
compliance with the confidentiality obligations herein.

6.3. Confidential Information does not include information that: (a) is now or
subsequently becomes public knowledge through no breach on the part of
Recipient or its Representatives; (b) Recipient can demonstrate was rightfully in
its possession without any obligation of confidentiality before receipt from
Discloser; (c) Recipient independently develops without using any Confidential
Information of the Discloser; or (d) Recipient obtains from a third-party without
any obligation of confidentiality.

6.4. Recipient may disclose Discloser’s Confidential Information to the extent
required by applicable law or any judicial or government request or order if (i)
Recipient gives (where allowed by law to do so) prompt written notice to Discloser
to give Discloser the opportunity to prevent disclosure or protect Discloser
Confidential Information, (ii) the Recipient making such disclosure shall
reasonably cooperate with any efforts by the Discloser to seek confidential
treatment of the information to be disclosed by the Recipient and (iii) no such
information shall otherwise be divested of its status, either retroactively or
thereafter, as Confidential Information except to the extent otherwise required
by law.

7. INDEMNIFICATION.

7.1. By S&P.

7.1.1. Except as otherwise expressly set forth in an Order, S&P will defend
Customer (and its Affiliates that are covered by the applicable Solutions license)
and their respective directors, officers, agents, employees, successors and
permitted assigns (“Customer Indemnitees”) from and against any claim, suit or
proceeding by a third-party alleging that the provision of the Solutions by S&P,
when used by Customer in accordance with the terms of this Agreement and the
relevant Order, infringes any patent, trade secret, copyright or other proprietary
rights of such third-party (“Customer Infringement Claim”) and will (a) indemnify
and hold harmless Customer Indemnitees from any damages (and related and
reasonable attorney’s fees) awarded by a court in favor of a third-party arising
from such a Customer Infringement Claim; or (b) pay the sum agreed upon by
S&P in settlement of such Customer Infringement Claim in accordance with
Section 7.3 below.

7.1.2. S&P will have no liability under this Agreement or any Order for any
Customer Infringement Claim arising from: (a) access, distribution or other use
of the Solutions in breach of the Agreement or the applicable Order; (b)
modification of the Solutions (including the combination of any of the same with
any other services, software or data) not specifically authorized in writing by S&P
or made in accordance with the Documentation; (c) use of a version of the
Solutions other than the then-current version, if the infringement would have
been avoided by use of the then-current version; (d) compliance with protocols,
designs, plans, or specifications furnished by or on behalf of the Customer; or (e)
any action against Customer asserting that the Solutions infringe any rights over
a technology, method or invention that is in such widespread unlicensed or freely
or openly licensed use by third-parties as to be reasonably considered a
fundamental public domain element.

7.1.3. If any of the Solutions are held by a court of competent jurisdiction or
believed by S&P to infringe, S&P may choose, at its sole expense, (a) to modify
the Solutions so that they are non-infringing; (b) to replace the Solutions with
non-infringing and functionally equivalent Solutions; (c) to obtain a license for
Customer to continue to use the Solutions; or, if none of (a), (b), or (c) is
commercially reasonable, then (d) to terminate the Order for the infringing
Solutions and refund Fees paid for such infringing Solutions; (i) in the case of
provision of a subscription, prorated from the date of the Customer Infringement
Claim; or (i) in the case of provision of software granted on a perpetual basis,
based upon a five (5) year depreciation schedule. This Section 7.1 states the
entire liability of S&P and Customer’s sole and exclusive remedy for any
infringement of third-party proprietary rights of any kind.
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7.2. By Customer.

7.2.1. Customer will defend S&P, its Affiliates and Third-Party Providers, and each
of their respective directors, officers, employees, successors and permitted
assigns ("S&P Indemnitees") from and against any claim, suit or proceeding by

a third-party alleging that Customer Information and/or material, data,
methodologies, software, information and/or equipment provided by Customer

to S&P or its Affiliates in connection with the Solutions infringes or
misappropriates any patent, trade secret, copyright or other proprietary rights of
such third-party (“S&P Infringement Claim”) and will (a) indemnify and hold
harmless S&P Indemnitees from any damages (and related and reasonable
attorney’s fees) awarded by a court in favor of a third-party arising from such an
S&P Infringement Claim; or (b) pay the sum agreed upon by Customer in
settlement of such S&P Infringement Claim in accordance with Section 7.3 below.
If Customer Information and/or such material, data, methodologies, software,
information and/or equipment provided by Customer to S&P is held or is
reasonably believed by S&P to infringe, S&P will cease using it and will not be
liable to Customer for any breach of the Agreement and/or Order for which the
Customer Information was provided.

7.2.2. Customer will indemnify, defend and hold harmless S&P Indemnitiees for
any losses, liabilities, damages, cost (including reasonable attorneys’ fees) and
expenses arising as a result of: (a) any claim, suit or proceeding brought by any
third-party against any S&P Indemnitees in connection with any third-party's
access or use of any Solutions (or data or Customer services or products created,
enhanced or derived therefrom or in connection therewith) permitted or suffered
by Customer or its Affiliates (regardless of whether S&P granted consent for such
use); or (b) any use of Solutions in breach of the terms of this Agreement and/or
an Order.

7.3. Indemnification Procedure. The indemnification obligations of each Party
under this Section 7 are contingent upon the indemnified Party providing to the
indemnifying Party: (a) prompt written notice of the alleged claim (save that
failure to provide such notice will not excuse the indemnifying Party’s from its
indemnity obligations and duties to defend, except to the extent that the
indemnifying Party’s ability to defend or settle the relevant claim is actually
prejudiced by such failure); (b) the right to sole control of the defense or
settlement of the alleged claim; and (c) reasonable cooperation and assistance,
at the indemnifying Party’s expense. If the indemnified Party chooses to
participate in proceedings and/or be represented by counsel, it will be at the
indemnified Party’s sole cost and expense. The indemnifying Party shall not enter
into any settlement or compromise of any such claim, or make any attribution of
fault or wrongdoing to, or admission on behalf of, the indemnified Party that
would impose on them any liability or obligation without the indemnified Party’s
prior written consent.

8. DISCLAIMER AND LIMITATION OF LIABILITY.

8.1. Disclaimer of Warranties. CUSTOMER AGREES THAT SOLUTIONS
PROVIDED UNDER THIS AGREEMENT OR ANY ORDER ARE “AS IS” AND
TO THE MAXIMUM EXTENT ALLOWED BY LAW, NEITHER S&P, ITS
AFFILIATES NOR ANY THIRD-PARTY PROVIDER MAKES ANY
REPRESENTATION, WARRANTY, CONDITION, OR UNDERTAKING,
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, RELATING
TO: (A) THE SOLUTIONS OR THE RESULTS OBTAINED IN USING THEM; OR
(B) ANY DOCUMENTATION OR MATERIALS PROVIDED OR MADE
AVAILABLE UNDER THIS AGREEMENT OR AN ORDER, INCLUDING: I)
THEIR MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE;
OR II) THEIR CONTINUITY, ACCURACY, TIMELINESS OR COMPLETENESS,
and Customer acknowledges that it has not relied upon any representation,
warranty, condition, or undertaking (express or implied) made by S&P, its
Affiliates or any Third-Party Provider, except those expressly set forth in this
Agreement or an applicable Order.

8.2. Neither S&P, its Affiliates nor any Third-Party Provider shall in any way be
liable to Customer, whether in contract (including under an indemnity), in tort
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(including negligence), under a warranty (express or implied), under statute or
otherwise, in respect of any loss or damage suffered by Customer or any Affiliate
or client of Customer arising in respect of, or in connection with (a) any
inaccuracy, error or omission, regardless of cause, in any of the Solutions; or (b)
any advice, opinion, recommendation, guidance, forecast, judgment, publication,
conclusion or any course of action (or inaction) of Customer or any Affiliate or
client of Customer, made or taken in reliance of, or based on, any of the Solutions.
8.3. NEITHER S&P, ITS AFFILIATES OR THIRD-PARTY PROVIDERS, NOR
CUSTOMER, WILL BE LIABLE FOR ANY CONSEQUENTIAL, PUNITIVE,
SPECIAL, OR OTHER INDIRECT DAMAGES, INCLUDING: (A) ANY LOSS OF
ACTUAL OR ANTICIPATED PROFITS, REVENUE, SAVINGS, OR BUSINESS;
(B) LOSS OF DATA OR INFORMATION; (C) LOSS OF GOOD WILL,
REPUTATION, OR SIMILAR LOSSES; OR (D) BUSINESS INTERRUPTIONS
ARISING OUT OF OR RELATED TO THE AGREEMENT OR AN ORDER OR
ANY USE OF OR INABILITY TO USE THE SOLUTIONS, EVEN IF ADVISED IN
ADVANCE OF THE POSSIBILITY OF ANY SUCH LOSSES OR DAMAGES.

8.4. Except for each Party’s indemnification obligations under Section(s) 7.1 and
7.2, the maximum liability of S&P, its Affiliates and Third-Party Providers to
Customer, and Customer to S&P, its Affiliates and Third-Party Providers, in each
case for all claims under this Agreement or an Order, whether in contract, in tort
(including negligence), under a warranty (express or implied), under statute or
otherwise, will be limited to financial compensation up to a sum not to exceed: (a)
in the case of Products and recurring Services, the Fees paid (or in Customer’s
case, payable) by Customer to S&P or its Affiliates in the prior twelve (12) months
for the relevant Product(s) to which the liability relates; or (b) in case of the nonrecurring Services,
consultancy work, and/or software implementation, financial

compensation up to a sum not to exceed the Fees paid (or in Customer’s case,
payable) by Customer to S&P or its Affiliates for such Services that are the
subject of the claim.

8.5. Exclusions. The limits on liability set out in this Section 8 shall not apply in
respect of liability of a Party for damages related to death or personal injury
resulting from gross negligence or willful default or any damages or liability arising
as a result of fraud or fraudulent misrepresentation of a Party or which cannot be
excluded under applicable law. The limits on liability set out in Sections 8.3 and
8.4 shall not apply in respect of liability of a Party for damages related to: (a)
claims or losses based upon breaches by Customer (or its Affiliates or Authorized
Users) of its license/authorized use; and/or (b) Customer’s liability under Section
3 (Fees, Payment and Taxes).

8.6. In the event of a breach or threatened breach of any of the provisions of this
Agreement or an Order by either Party, its Affiliates, or any of its Authorized
Users; the other Party shall be entitled to seek injunctive relief to enforce the
provisions of this Agreement or the relevant Order, but nothing herein shall
preclude such Party from pursuing any other action or remedy.

9. TERMINATION.

9.1. Termination by S&P. S&P may terminate any specific Order and cancel or
withdraw any of the Solutions provided pursuant to such Order:

(a) upon written notice to Customer at such time as it reasonably determines that
the data, software, technology, materials, information or other intellectual
property used to provide such Solutions is not commercially satisfactory in terms
of legality, quality, volume, availability or significance, or the Solutions (in S&P’s
good faith determination) become unlawful, subject to a third-party claim or are
to be otherwise discontinued, provided that any such termination by S&P applies
to its customers generally;

(b) in the event of a material breach by Customer of any of the provisions of this
Agreement or the applicable Order and (where the breach iscapable of being
remedied) that breach has not been remedied within thirty (30) days’ after its
receipt of written notice thereof;

(c) upon the occurrence of Customer having a receiver or administrator
appointed, passing a resolution for winding up or a court of competent jurisdiction
making an order to that effect, becoming subject to an administration order,
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entering into a voluntary arrangement with its creditors or anything equivalent to
the foregoing occurring under national or local law, except where for the purposes
of a solvent and bona fide amalgamation or reorganization; or

(d) upon any change of control of Customer or its relevant Affiliates (whether by
merger, stock transfer or otherwise) or any sale, lease or other transfer of all or
substantially all of the assets of Customer or its relevant Affiliates.

9.2. Termination by Customer. Customer may terminate any specific Order and
cancel its access to the Solutions provided pursuant to such Order:

(a) in the event of a material breach by S&P of any of the provisions of the
applicable Order and (where the breach is capable of being remedied) that
breach has not been remedied within thirty (30) days after its receipt of written
notice thereof;

(b) upon written notice to S&P at any time that the use of such Solutions (as
permitted under this Agreement and the applicable Order) has, pursuant to the
judgment of a court of competent jurisdiction or a regulatory agency, become
unlawful; or

(c) upon the occurrence of S&P having a receiver, administrative receiver or an
administrator appointed, passing a resolution for winding up or a court of
competent jurisdiction making an order to that effect, becoming subject to an
administration order, entering into a voluntary arrangement with its creditors or
anything equivalent to the foregoing occurring under national or local law, except
where for the purposes of a solvent and bona fide amalgamation or
reorganization.9.3. No termination relieves either Party of any liability incurred
prior to such termination, or Customer’s payment obligation for unaffected
Solutions. Upon the termination of this Agreement or any Order, all Fees and
Expenses owed by Customer through the date of termination automatically and
immediately become due and payable.

9.4. S&P is entitled to suspend with immediate effect the license to any of the
Solutions for late or non-payment, or if in S&P’s reasonable opinion: (a) Customer
is in breach of the terms of this Agreement or any Order or any license granted
therein; (b) Customer fails to cooperate with any reasonable investigation of a
suspected breach; or (c) it is necessary to do so in order to comply with (i) any
change in a material contractual requirement imposed by a Third-Party Provider
or (ii) any applicable law, regulation or decision of any applicable regulatory body.
9.5. Post Termination. Upon any expiration or other termination of an Order, and
unless otherwise expressly stated in an Exhibit or Order:

(a) Customer shall pay all Fees, taxes and other sums owed under such Order in
respect of the period up to the date of such termination. In the event of any
termination of an Order pursuant to Sections 9.1(b), 9.1(c) or 9.1(d) there will be
no refund under any circumstances of any Fees paid by Customer. In the event
of a termination pursuant to Sections 9.1(a) or 9.2, S&P shall refund Customer
on a pro-rata basis such element of Fees received by S&P in respect of any
Solutions which are the subject of the terminated Order which relate to the period
after the date of such termination; and

(b) all licenses granted under the same immediately shall terminate, and
Customer shall (and shall ensure any Affiliates and Authorized Users otherwise
permitted access or use under the license shall) immediately cease using the
Solutions provided under the expired or terminated Order. All terms and
conditions of the Agreement will continue to apply to any Orders that have not
been so terminated; and

(c) Customer shall permanently destroy and expunge all hard and electronic
copies of such Solutions (including any data derived therefrom or in connection
therewith) from all systems, servers or other forms of data storage devices on
which Customer and/or its Affiliates stored, placed, used or processed any of the
foregoing, in each case, within thirty (30) days of termination or expiration of such
Term, except that Customer may retain a copy of any data to the extent
necessary for the purpose of satisfying its legal or regulatory requirements,
provided that such retained data shall remain Confidential Information for the
purposes of Section 6, shall no longer readily accessible, shall not be used for
any other purpose, and Customer shall cooperate with S&P in connection with
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any reasonable request to verify its (and where applicable its Affiliates’)
compliance with the foregoing including to providing written certification to S&P
that Customer has complied with this paragraph.

10. U.S. GOVERNMENT USE. The following is a required notice to Customer as
well as to any third-party recipients of the Solutions: The Solutions provided
hereunder: (a) were developed at private expense and are S&P’s or its Affiliates’
or Third-Party Providers’ proprietary assets and information; (b) were not
developed with government funds; (c) are an S&P’s or its Affiliates’ or Third-Party
Providers’ trade secret for purposes of the Freedom of Information Act; and (d)
are commercial items as defined in FAR 2.101. Any Solutions used by, for, or on
behalf of the U.S. Government are provided with LIMITED RIGHTS. Any software
or tools embedded in the Solutions used by or on behalf of the U.S. Government
are provided with RESTRICTED RIGHTS. Use, duplication, or disclosure of data
or software by the U.S. Government is subject to restrictions as set forth in the
Rights in Technical Data and Computer Software clause at FARS 12.211 and
12.212(a) and/or Commercial Computer Software at DFARS 227.7202-1(a) or
subparagraphs (c) (1) and (2) of the Commercial Computer Software-Restricted
Rights at 48 CFR 52.227-19, as applicable. Manufacturer is S&P and/or its
Affiliates.

11. COMPLIANCE WITH LAWS.

11.1. No Advice. Unless expressly stated in an Order, the Solutions are intended
only for professionals in the financial markets and certain other industries. The
Solutions should not be construed as financial, investment, legal, tax or other
advice of any kind, nor should they be regarded as an offer, recommendation, or
as a solicitation of an offer to buy, sell or otherwise deal in any investment or
securities. Customer may not use the Solutions to transmit, undertake or
encourage any unauthorized investment advice or financial promotions, or to
generate any advice, recommendations, guidance, publications or alerts made
available to its own customers or any other third-parties. Nothing in the Solutions
constitutes a solicitation by S&P or its Affiliates of the purchase or sale of any
loans, securities or investments.

11.2. Anticorruption. Each Party shall comply with all applicable anticorruption
laws and regulations, including the U.S. Foreign Corrupt Practices Act and the
UK Bribery Act. Each Party agrees not to perform, offer, give or receive bribes or
otherwise engage in corrupt actions in connection with this Agreement or any
Order. Failure to comply with anti-corruption laws will be deemed a material
breach of the Agreement and the applicable Order.

11.3. Export Controls and Sanctions. Each Party shall comply with all

applicable export control and sanctions laws and regulations, including
regulations promulgated by the U.S. Treasury Department’s Office of Foreign
Assets Control, and other relevant local export laws as they apply to the
Solutions. Each Party agrees not to export, reexport, or retransfer any goods or
Solutions received under this Agreement or an Order in violation thereof or
applicable export controls and sanctions, including territory-wide sanctions
imposed by the U.S. Government. Each Party further certifies that it will not cause
the other Party to violate any applicable export control and sanctions laws and
regulations of the United States or other relevant local export laws as they apply
to the Solutions. Failure to comply with all applicable export control and sanctions
laws will be deemed a material breach of the Agreement and the applicable
Order.

11.4. Anti-Slavery. Each Party shall, in performing its obligations under this
Agreement or under any applicable Order comply with all applicable anti-slavery
laws, statutes and regulations from time to time in force and to which it is subject,
including the UK Modern Slavery Act 2015.

12. DATA PROTECTION AND SECURITY.

12.1. S&P will handle all personal data in accordance with the Global Corporate
Privacy Policy, which can be found at
https://www.spglobal.com/en/privacy/privacy-policy-english. In order to provide
the Solutions, S&P may: (a) use, collect, store, disclose and otherwise process
the personal data; (b) transfer the personal data to a different jurisdiction and/or

16



DocuSign Envelope ID: 26B4E100-7999-40AA-9872-E5EC0B08B513

to S&P Affiliates, vendors or other third parties; (c) monitor the Solutions to
facilitate the operation of the Solutions; (d) help resolve support requests; (e)
detect and address threats to the functionality, security, integrity and availability
of the Solutions; and (f) detect and address illegal acts or violations of this
Agreement; and/or for license management purposes. Customer represents that,
prior to providing S&P with any personal data, Customer has all necessary rights
and provided notices and obtained consent where required under applicable law
for S&P’s processing and, if applicable, transfer of the personal data as
contemplated under the applicable Order and this Agreement. If applicable, the
Policy for the Processing of Data Governed by the GDPR and/or the Policy for
the Processing of Data Governed by the CCPA, located at
https://ihsmarkit.com/Legal/privacy.html constitute part of this Agreement.

12.2. General Compliance. Each Party shall at all times during the term of this
Agreement or Order: (i) comply with all applicable privacy, consumer protection,
data security, and other similar laws, rules and regulations (“Privacy and Security
Requirements”); (ii) use, handle, process, collect, maintain, store, transmit and
destroy Customer Information related to the Solutions solely as permitted under
this Agreement or Order or in accordance with lawful written instructions from the
Discloser; (iii) maintain and enforce security procedures to ensure the
confidentiality of Customer Information and the Solutions; (iv) maintain an
information security program aligned to Good Industry Practice that is designed
to protect against accidental or malicious threats; (v) apply reasonable controls
to prevent, detect, and respond to malicious software or cyber security attacks;
and (vi) maintain and communicate to all of such Party’s personnel, and
contractors as appropriate, its information security and privacy program.

12.3. Anti-virus. Each Party shall use antivirus software protection reasonably
designed to prevent the Solutions from being infected with any virus, worm, trojan
or other malware or malicious code. S&P’s inclusion of license keys or logins in
Solutions shall not be deemed malware or malicious code.

13. MISCELLANEOUS.

13.1. Provision of the Solutions. In providing the Solutions, S&P shall use
commercially reasonable efforts to perform its obligations hereunder in
accordance with Good Industry Practice.

13.2. Independent Contractors. The Parties are independent contractors and
nothing in this Agreement or an Order will be construed to create a partnership,
joint venture, agency, or employment relationship between the Parties or any of
their Affiliates.

13.3. Entire Agreement. This Agreement and any Orders executed hereunder
set forth the entire agreement between the Parties and supersede any and all
prior proposals, warranties, representations or agreements, written or oral, of the
Parties with respect to the subject matter of the relevant Order. Nothing contained
in any Customer-issued purchase order, purchase order acknowledgement, or
purchase order terms and conditions (including any online terms as part of the
required procurement process) will in any way modify or add any additional terms
or conditions to this Agreement and the relevant Order. Such Customer-issued
purchase orders are for Customer’s internal administrative purposes only, and
are not binding on either Party, even if acknowledged, executed, or processed
on request of Customer.

13.4. Privity of Contract.

13.4.1. If Customer executes the applicable Order and/or if Customer’s Affiliate(s)
or Authorized Users access or use any of the Solutions, then Customer shall be
responsible for ensuring compliance with this Agreement or any applicable Order
by Customer, Customer’s Affiliate(s), its Authorized Users, and the Authorized
Users of Customer’s Affiliates.

13.4.2. If Customer’s Affiliate executes the applicable Order; then the Order will
be treated as an independent contract between S&P and such Affiliate, and such
Affiliate shall be responsible for ensuring compliance with this Agreement by itself
and its Authorized Users (and any Affiliate added to the Order).

13.5. Variation. No variation of this Agreement (or any Order or Exhibit) shall be
valid unless by written instrument duly executed by authorized representatives of
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each of the Parties to it.

13.6. Waiver. No failure or delay by either Party to exercise any right or remedy
they may have operates as a waiver of that or any other right or remedy at any
future time.

13.7. Assignment. Customer may not assign this Agreement or an Order or
otherwise transfer any of its rights or delegate any of its duties thereunder
(whether directly or indirectly, by operation of law or otherwise) without the prior
written consent of S&P, which consent will not be unreasonably conditioned,
withheld, or delayed but which may be subject to additional fees. S&P’s refusal
to provide consent to any requested assignment: (a) to a direct competitor of S&P
or its Affiliates; (b) that would interfere with performance of obligations under this
Agreement or any applicable Order; or (c) that changes the scope of the usage
or the intent contemplated by the Parties under this Agreement or any applicable
Order, shall not be deemed unreasonable. Any assignment or transfer in violation
of this provision is void. S&P shall be entitled to assign, delegate, transfer or
novate this Agreement or an applicable Order or any part thereof to any of its
Affiliates, provided there is no material adverse effect on the Solutions.

13.8. Binding on Successors. This Agreement and any applicable Order shall

be binding upon and inure to the benefit of the Parties, their successors, and
permitted assigns. S&P reserves the right to subcontract any or all of its
obligations and rights under this Agreement or Order to subcontractors of its
choosing.

13.9. Choice of Law. The construction, validity and performance of this
Agreement and each Order and the transactions contemplated by them (including
non-contractual disputes or claims) shall be governed by the laws of England and
Wales without regards to its conflict of laws principles. Each Party submits to the
exclusive jurisdiction of the courts residing in London, England, United Kingdom
for the purposes of determining any dispute arising out of this Agreement, any
Order or the transactions contemplated by them as applicable. The Parties
hereby disclaim the application of the 1980 U.N. Convention on Contracts for the
International Sale of Goods.

13.11. Severability. If any provision of this Agreement or Order is found invalid
or unenforceable such provision shall be deemed deleted therefrom and the
Parties shall negotiate in good faith to agree on a replacement provision that, to
the greatest extent possible, achieves the intended commercial result of the
original provision. Any remaining portions will remain in full force and effect.
13.12. Notice. All notices under this Agreement or an Order must be in writing
and delivered by hand, reputable courier service; or via certified mail, return
receipt requested; or by confirmed email to the addresses specified on the first
page of this Agreement; or at such other addresses as the Parties designate in
writing from time to time. Notices are deemed delivered when received by any of
the above means. Any legal notices must also be copied to “Attention: S&P Legal
Department, General Counsel, S&P, 450 West 33rd Street, 5th Floor, New York,
NY 10001, USA”.

13.13. Publicity. S&P is entitled to refer to Customer (by name and logo) as a
customer in its public relations (including social media), marketing and sales
efforts, and may otherwise use Customer’s name, trademarks, service marks or
logos as necessary to provide the Solutions to Customer. Any other use by a
Party of the other Party’s trademarks, trade names, service marks, or any other
additional publicity regarding the other Party will require that Party’s prior written
consent.

13.14. Limitation Period. Notwithstanding anything to the contrary as stated
herein, Customer may not bring any claim or cause of action based on this
Agreement, an Order or any Solution more than one (1) year after the date such
cause of action accrues.

13.15. Audit. Customer shall permit S&P (or a representative of S&P), on
reasonable notice, and at all reasonable times, to attend the offices of Customer
and/or to inspect the relevant books, records, systems and equipment of
Customer and/or upon request from S&P, Customer shall complete an audit
questionnaire, in each case, to verify Customer’s: (a) compliance with the terms
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of this Agreement and/or any relevant Order and (b) physical and technical
environment as it relates to the receipt, maintenance, use and retention of the
Solutions. In conducting any such verification, S&P shall use its reasonable
efforts to limit, as far as practicable, material disruption to the normal business
activities of Customer. Customer’s failure to promptly comply with the foregoing
shall be deemed a material breach of this Agreement or any applicable Order.
13.16. Survival. The terms and conditions of this Agreement or an Order
(including Section(s) 3 (Fees, Payment, and Taxes), 5 (Ownership of Intellectual
Property), 6 (Confidential Information), 7 (Indemnification), 8 (Disclaimer and
Limitation of Liability), 9.3 and 9.5 (Termination), 11 (Compliance with Laws) and
13 (Miscellaneous) of this Agreement) will survive the expiration or other
termination to the fullest extent necessary for their enforcement and for the
realization of the benefit by the Party in whose favor they operate.

13.17. Third-Party Rights. This Agreement does not confer any rights or
remedies upon any person other than the Parties to this Agreement (or any
applicable Order) and their respective successors and permitted assigns. S&P
Affiliates shall be entitled to enforce and/or rely on rights or benefits under this
Agreement or an Order (a) as an intended third-party beneficiary or (b) if
applicable, in accordance with the Contracts (Rights of Third Parties) Act 1999
("1999 Act") or equivalent legislation in any relevant jurisdiction. Save for the
foregoing, the operation of the 1999 Act is hereby excluded.

13.18. Authorized Execution. Each signatory executing this Agreement on
behalf of either Party hereby represents and warrants that they are duly
authorized and have full authority to execute and deliver this Agreement. Each
Party hereby represents and warrants to the other Party that: (a) it has the full
right, power and authority to execute, deliver and perform this Agreement and
any Order in accordance with its terms; and (b) this Agreement and each Order
has been duly executed and delivered by or on behalf of such Party and
constitutes a legal, valid and binding obligation of such Party, enforceable against
such Party in accordance with its terms.

13.19. Execution in Counterparts. This Agreement and/or any Order hereto
may be executed simultaneously in two or more counterparts, each or which will
be considered an original, but all of which together will constitute one and the
same instrument.

13.20. Electronic Signatures. Each Party consents to the other Party’s use of
electronic signatures on this Agreement and/or Order attached or appended
hereto. Neither Party may object to the legal effect or enforceability, as a result
of such electronic signature, which will be considered to be an original binding
signature.

13.21. Interpretation. Section headings are for ease of reference only and do
not form part of the Agreement and/or Order. Where used in this Agreement or
any Order, the words "include" and "including” will be deemed to be followed by
the phrase "without limitation"; all references to singular refers to plural and vice
versa.

Exhibit for the Licensing of S&P Data Products

This S&P Data Exhibit (“Exhibit”) is entered into between IHS Global Limited (“S&P”) and Probrand
Ltd on behalf of Transport for London (“Customer”) dated November 26, 2022 (“Effective date”) and is
incorporated into the applicable S&P Order(s) by reference thereto, and shall be incorporated into the
Master Agreement executed by IHS Global Limited and Probrand Ltd on behalf of Transport for
London on November 26, 2022 (“Agreement”). All capitalized terms not defined herein shall have the
same meaning as set forth in the Agreement.

1. FEES.

1.1 The Customer will pay S&P the Fees in advance for licensing the

Products specified in any Order. All Fees are nonrefundable. Unless

otherwise agreed in the Order, S&P reserves the right to modify the Fees

after the initial 12 month subscription period by providing at least 45 days

prior written notice to the Customer; provided such change will occur no

more than once in any 12 month period.

1.2 Unless Customer: (a) is in material breach of the Agreement or (b) has
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licensed Products under a One-Time License, the Products ordered by
Customer on a term basis under this Exhibit will automatically renew for
successive 12 month renewal terms, unless either Party provides the other
Party with written notice of its intent not to renew at least 30 days before
the end of the initial or any renewal term. S&P specifically reserves the
right to terminate any Product if S&P no longer has the necessary right
from any third party to license or distribute the Product.

2. LICENSE/AUTHORIZED USE.

2.1 LICENSE TYPES

2.1.1 “Client License” means a type of license that allows the Authorized
Users (number specified on the Order, if applicable) of Customer (as of the
effective date of the license) to access the Product. A Client License does
not include the right to allow use by Authorized Users of Customer’s
Affiliates.

2.1.2 “Divisional License” means a type of license that allows the
Authorized Users (number specified on the Order, if applicable) of
Customer and Divisional Affiliates (as of the effective date of the license)
to access the Product. For the purposes of this section “Divisional
Affiliate” means any legal entity which is: (i) directly controlled by
Customer or Customer’s parent company (ownership of more than 50% of
assets or stock with control over day-to-day operations), and (ii) together
with Customer operates a distinct and separate business division/unit
within the Customer enterprise.

2.1.3 “Enterprise-Wide License” means a type of license that allows the
Authorized Users (hnumber specified on the Order, if applicable) of
Customer and Customer Affiliates (as of the effective date of the license)
to access the Product.

2.1.4 “One-Time License” means a type of license that allows Customer
to access a single delivery (in any format offered by S&P) of a Product
and is not based on an ongoing subscription.

2.1.5 “Site License” means a type of license that only allows Customer

to access the Product from the location(s) listed in the Order. Proxy or
community access from locations not listed in the Order is strictly
prohibited. Site License may include Customer Affiliates’ locations as
sites, if the Order specifically lists the Customer Affiliates’ locations.

2.1.6 “Standalone License” means a type of license that allows Customer
the right to download or access the Products on a single computer.
Authorized Users shall only be authorized to access the Products on such
computer.

2.1.7 “User License” means a type of license that allows the number of
Authorized Users specified in the Order to access the Product through user
name and passwords either: (i) on a concurrent basis (i.e. allowing up to
the specified number of Authorized Users the rights to access the Products
simultaneously) or (ii) on a generic/named user basis.

2.2 AUTHORIZED USE.

2.2.1 License Grant. Subject to the terms and conditions of the
Agreement, S&P grants to Customer, and Customer hereby accepts, a
license that is limited, nonexclusive, nontransferable, nonsublicensable,
ntations (collectively “Derived Data”) using information

from the Product provided such Derived Data is for Customer’s Internal
Use only. Nothing in this section will operate so as to vest in Customer any
proprietary rights in any Products or portions of Derived Data to the extent
derived from Products.

2.2.2.1 Amount of Product in Derived Data. Customer undertakes: (i)

that the information from the Product used in the Derived Data will be
insubstantial and de minimis in nature and will not be primarily a copy of
the Product; and (ii) not to create Derived Data that uses a portion of the
Product that could reasonably be considered substantial.

2.2.2.2 Derived Data Not to be Commercialized. Customer must never
use Derived Data: 1) to produce a commercial product or service, or 2)
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directly for revenue generating purposes.

2.2.2.3 Citing S&P in Derived Data. In Derived Data, Customer will
represent S&P or its third party provider as the source of the Product
information in the following form: “Includes content supplied by [NAME OF
S&P COMPANY or its third party provider]; Copyright © [NAME OF S&P
COMPANY or its third party provider], [publication year]. All rights
reserved”.

2.2.2.4 Use of Derived Data at End of Term or Termination. Customer
shall not be obligated to delete, destroy, or return any Derived Data on
archive tapes, server backup tapes, or similar backup storage

media. Such Derived Data shall be deleted or destroyed in accordance
with Customer’s retention policy. Any archival or backup copies of the
Derived Data remain subject to the terms of the Agreement until such
copies are returned or destroyed. Except as provided in an Order, the
Customer has no right to access or use archival or backup copies of
Derived Data except for archival or backup, compliance, or regulatory
purposes.

2.2.3 Other Copying and Distribution. Except as specifically

authorized in Section 2.2.2 or the applicable Order, Customer may not
copy, distribute, publish, republish, scan, transfer, sell, license, lease, give,
permanently retain, decompile, reverse engineer, or otherwise reproduce,
disclose or make available to others, or create derivative s from the Product
or any portion thereof. Customer may make a reasonable number of copies
of any Documentation, provided all such copies include all legends,
copyright and other proprietary notices that appear on the original.

2.2.4 Effect of Term or Termination. Notwithstanding Section 9.5(c) of

the Agreement and except for the rights in Derived Data granted in 2.2.2.4
of this Exhibit, Customer is not granted any right to retain any portion or
copy of a Product or its subset data upon expiration or termination of the
Order under which Customer licensed such Product.

2.2.5 Effect on Assignment or Change of Control. Customer
acknowledges additional Fees may be payable for License(s) granted
under an Order to this Exhibit upon: (a) an assignment of this Agreement
and/or such License(s); or (b) a change of control, proposed merger,
consolidation, combination, or reorganization involving Customer or
Customer’s Affiliates, as applicable.

3. ENABLING SOFTWARE.

If the Products licensed under this Exhibit are provided along with any web
tool, search engine or software in order to access the Products (“Enabling
Software”), Customer agrees to use the Enabling Software only for
purpose of accessing the Products and subject to the restrictions as set
forth herein.

4. SECURITY MEASURES.

S&P reserves the right to employ security measures to monitor usage of
the Products to ensure Customer’s compliance with the Agreement so long
as these security measures are not prohibited by law.

5. PHYSICAL DELIVERY.

Products which are shipped physically shall be delivered within an
estimated and reasonable timeframe and time is not of the essence. S&P
shall not be liable for any delay in the delivery of Products that are shipped
physically. Unless otherwise agreed by the parties, packing and carriage
charges are not included in the Fees for Products which are shipped
physically and will be charged separately.

N WITNESS WHEREOF, the Parties duly authorized representatives have executed this Exhibit as of
the Effective Date

Order Form
Contract Number: 00681852
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Effective Date: November 26, 2022
S&P Contract Number: 00681852

This Order Form, dated this November 26, 2022 ("Effective Date") is entered into by and between IHS
Global Limited, Ropemaker Place, 4th Floor,25 Ropemaker Street, London, EC2Y 9LY, United
Kingdom ("S&P") and Probrand Ltd, 45-55 Camden St, Birmingham, B1 3BP, United Kingdom
("Customer") and is incorporated into the S&P Data Exhibit entered into between S&P and Customer
on November 26, 2022 and the S&P Master Agreement entered into between IHS Global Limited and
Probrand Ltd on November 26, 2022 ("Agreement”). All capitalized terms have the same meaning as
set forth in the Agreement.

As of the Effective Date, Customer is granted a license to the following Products that is limited,
nonexclusive, nontransferable, nonsublicensable, and revocable pursuant to the terms and conditions
of the Agreement.

Contract Information:
Contract Start Date: November 26, 2022
Contract End Date: November 25, 2025

s&p Contact: I

Order Information

Billing Frequency Annual
PO Required Yes
Payment Terms Net 30
Currency GBP

Auto Renew Yes

License Information

Product Name Invoice Remarks License Concurrent | Locations | Potential CcCiD CCQuote Governing

& Code Type Users / I Sites Users Id Exhibit
Seats

Cis Site License | 8 3 99 Data

Core+Bldg+CS+

ME+CM+PlIn(w/o

BS)/Online

2000020961

London Site License | 20 3 999 Data

Underground

Library

Act/Online

2000021818

London Site License | 20 3 999 Data

Underground

Library

Hist/Online

2000021819

Network Rail Site License | 20 3 1,000 Data

Standards

Act/Online

2000021847

Network Rail Site License | 20 3 100 Data

Standards

Hist/Online

2000021846

General Terms and Conditions:

1. Any special terms and conditions applicable to the Product(s) shall either be found herein and
labelled as Special Terms and Conditions or attached as an Annexure to this Order Form.

2. Subject to the terms of the Agreement, new business quotes are valid for 30 days and renewal
quotes are valid through the current annual subscription expiration date. All capitalized terms have the
same meaning as set forth in the Agreement.
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Subscription Order Form - Attachment A

Licensed access to subscription content by location
Company Name: Probrand Ltd
Company Addi 45-55 Camden S5t, Birmingham, 81 38P
Controct Start Dote: 26-Nov-22
Controct End Dote: 25-Now-25
IHS Subscription Order Form Effective Dote: 26-Nov-22
S50 #: OPD0O01466109

| Palestra 197 Blackdriars Road LONDON
SE1 8N
2 S Endeavour Square LONDON £20 LN
3 14 Pler Walk North Greenwich LONDON
SE10 08S
Client Initials
Date

Subscription Order Form - Attachment A

Licensed access to subscription content by location

Compony Nome: Probrand Lid
Compony Address: 45-55 Camden St, Birmingham, B1 360
Controct Start Dote: 26-Nov-22
Controct énd Date: 25-Now-25
IMS Subscription Order Form Effective Dote: 26-Now-22
$SO & OPODO1466109

| Material Code Product Code Product Description Numberof [Numberof |Physical Location (Sites)
Number (PCN) Licensed Lkcensed
Concument |Locations/S
Users ites
000020961 BUMW C15 CorerBiageCSeME«CM «Pin{wi0B5)Onine |8 Al Locations
000021818 LULA Loadon Underground Library Act/Online AL Locations
2000021819 LULH Londoa Undenpround Library Hist/Ontine Al Locgtions
000021847 NRACT Network Ral Standards Act/Online Al Locations
000021846 NRMST N_cvnd Rail Sl_a'ndam Mist/Online 2 Al Locatons
Chent initials
Date
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