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Data Centre Services Terms of Business

TheseData Centre Services Terms of Businesare between Chi-X Europe Limited, whose registeféide is located at 2&Floor,
25 Canada Square, Canary Wharf, London, E14 5KBi¢X") and theRecipient (as defined beloyWeach a Party” and together the
“Parties’).

Chi-X is authorised by the Financial Services Auiiyoto operate a multilateral trading facility ko as the Chi-X system. Chi-X
desires to provide Recipient and Recipient dediveeceive certain services at the Facility (asnaef below) as indicated on the
Order Form to access the Chi-X system.

Definitions and Interpretation

In these Terms of Business and in the Order Foniess the context otherwise requires, the followirmyds shall have the following
meanings:

“Additional Fees” means additional third party costs incurred by-Ekind Chi-X standard rate charges as set out@ftite List (a
minimum charge of 1 hour will be applied to theceddtion of the Additional Fee);

“Affiliates” means, in relation to either Party, any entity wtdarectly or indirectly owns or controls or is eétly or indirectly owned
or Controlled by or in common ownership of Contrdth that Party;

“Agreement” means the terms and conditions of the Terms ofri&ssiand the Order Form;
“Business Day” means any day which is not a Saturday or a Sundayablic holiday in England;

“Change of Control” means the occurrence of a change in the persomtity @ho: (a) directly or indirectly owns or Coots; or (b)
is directly or indirectly owned or Controlled by, @) is in common ownership of Control, with thediient;

“Chi-X Related Party” meansChi-X’s directors, partners, officers, employeeagerats and/or its Affiliates and/or its Affiliates’
directors, partners, officers, employees and agents

“Commencement Date”means the date set out on the Order Form;

“Confidential Information” means the terms, conditions and subject matténeofigreement and all information disclosed by one
Party to the other or otherwise received by themoth the negotiation, entering into and perforneaatthe Agreement, which relates
directly or indirectly to that Party or any thiréty with which it has or proposes to have busirtesgings and its or their officers,
employees, agents, suppliers or customers andnémyriation which the receiving Party has been imfed is confidential or which it
might reasonably expect the other Party would kgar confidential but excluding information: (iyeddy in the public domain; (ii)
that subsequently becomes part of the public dorodier than as a result of an unauthorised disptogr (iii) that is or becomes
available to the receiving Party from a third pawrtyo is legally entitled to possess and providenf@mation to the receiving Party;

“Control” means holding more than 50% of the shares, or $tacig the power to vote at a general meetingjaivalent, or by
having the power to control the composition ofleard of directors or, the possession, direct diréct, of the power to direct or
cause the direction of the management, policiextivities of a person, whether through the ownrshstock, by contract or agency
or otherwise andControls” and “Controlled” shall be interpreted accordingly;

“Facility” means the data centre(s) indicated on the Ordenf

“Fees” means those fees applicable to the Recipienttasisen the Order Form and/or Price List;

“Insolvency Event means: (i) the Recipient ceases to pay its debsispends payments generally, or becomes unabignats its
inability to pay its debts as they fall due, or tldue of its assets is or becomes less tharaitdlities (taking into account contingent
and prospective liabilities), or it becomes otheminsolvent; (ii) a moratorium or suspension ofrpants is declared or instituted or
ordered, or a resolution is passed in respectyfratebtedness of the Recipient, or the Recipeotherwise afforded protection from
its creditors generally; (iii) the Recipient passesesolution for voluntary winding up or a couftcompetent jurisdiction makes an
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order that the Party be wound up (except for thp@ses of bona fide reconstruction while solvetit); save in respect of a solvent
reorganisation, a liquidator, receiver, administeatreceiver, administrator, examiner, trustee,eswipor, compulsory or interim
manager is appointed over the Recipient or anysaissets; or (v) any similar or analogous eveahinjurisdiction;

“Intellectual Property” means any and all rights whether registered orgistered and whether in existence now or in theréut
including without limitation copyright, trademarksesign rights, patents, utility models, databagtes, rights in semiconductor or

circuit layouts and the right to have confidentidibrmation kept confidential and any other simiteranalogous rights and any
application or right to apply for registration @newal of any such rights;

“Maintenance Handling Rate” means theate that it is charged by the Facility providaigpl0%;
“Order Form” means the order form agreed in writing betweerPéwties in accordance with Clause 2.2;

“Price List” means the list of Fees set on the Order Form apdfaished by Chi-X on the Website or providedQyi-X to the Recipient
from time to time;

“Recipient” means the Party set out on an Order Form;

“Services” means the services requested by the Recipient astsiea an Order Form;

“Terms of Business”means Clausesrror! Reference source not found.- 9 below; and

“Website” means Chi-X's website at www.chi-x.com as amernafa@placed from time to time.

In the Agreement a reference to:

any reference to a “person” includes any individeampany, corporation, firm partnership, joint ttee, association, organisation or
trust (in each case, whether or not having sepéegtd personality) and references to any of tteesahall include a reference to the

others;

1.2.1  references to any Party include its successorstlM@hby operation of applicable law, regulatiorotrerwise) and permitted
assigns;

"o

1.2.2 any phrase introduced by the words “includlitigclude”, “in particular”, “for example” or anwgimilar expression shall be
construed as illustrative only and shall not bestared as limiting the generality of any precediragds;

1.2.3 a word importing one gender shall (where aypate) include any other gender and a word inpgrthe singular shall
(where appropriate) include the plural and vicesager

1.2.4  any statute or statutory provision includes, exagpere otherwise stated, the statute or statutooyigion as amended,
consolidated or re-enacted from time to time, amdudes any subordinate legislation made undestéiite or statutory
provision (as so amended, consolidated or re-edpcad

1.2.5 the Financial Services Authority shall include amganization which takes on the regulatory functiaf the Financial
Services Authority.

The headings in the Agreement are for convenienteand shall not affect its interpretation.

Services; Ordering Services

The Recipient shall complete a draft order formdating which Services it requires from Chi-X amdyde the same to Chi-X.

If and when approved by Chi-X and agreed betweenPidrties, an Order Form shall form a part of Agseement and be binding
upon the Parties.
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Chi-X will supply the Services set out in an Oréferm to the Recipient.

The Recipient shall ensure that it:

2.4.1  provides Chi-X with all reasonable assistance ifiqgueing the Services;

2.4.2  provides access to any equipment or location i iseonjunction with the Services at all timesglan
243 has sufficient disaster recovery proceduresder to ensure the continuity of the Services.

The Agreement is a services agreement and is terded to be and is not any form of lease, easern@rancy, ownership or any
other interest in the Facility or other Chi-X prees, Chi-X equipment or any other real or persprderty.

Payment; Taxes; Set Off

Recipient agrees to make timely payment of the étsn 30 days of receipt of Chi-X's invoice arithe of payment shall be of the
essence.

Fees are payable monthly in arrears, from and direguthe month in which Chi-X has completed its kvand the Service is ready for
use, even if the Recipient is not ready to beginguthe Service. If the date on which the Serviceeady for use by the Recipient falls
on a date which is not the first of the month, fin&t payment of monthly Fees shall be pro-ratedate account of the number of
actual days in that month for which the Service vesgly to use and invoiced to the Recipient.

If Fees are not paid in full in accordance withuBla 3.1, without prejudice to any other rights eerdedies available to Chi-X, Chi-X
may:

3.3.1 charge interest on all outstanding amounts at timei@ prevailing base lending rate of Chi-X's pipat bankers from time
to time plus three (3) per cent, calculated pra mat a daily basis from the due date to the dapawfent;

3.3.2  suspend the provision of Services under this Agezemantil the date of payment in full; and/or
3.3.3 terminate this Agreement by the provision of writtetice to that effect.

Chi-X reserves the right to charge RecipienthatMaintenance Handling Rate where additional teaance and support services are
required as a result of:

3.4.1 aninstallation of equipment by the Recipientgitsployees or its contractor which is not in accoogawith the applicable
service guide; and

3.4.2 achange and/or additional work originating fromequest by the Recipient (or its agents and cawirglcwhich occurs once
the Service goes live and which causes AdditioealsHo be charged by Chi-X.

All sums payable under this Agreement by the Reaipare payable in full without deduction, withhialgl set-off or counterclaim for
any reason whatsoever, whether arising in conttadt(including negligence), breach of statutontydor otherwise, save as may be
required by law. All amounts payable by the Recipient to Chi-X untter Agreement shall be exclusive of value addedteAT ")

(if any). VAT shall be charged in addition to swuaounts. Recipient shall assume full and compktpansibility for the payment of
any taxes, charges or assessments imposed on édiyi any foreign or domestic national, stateyvimr@al or local government
bodies, or subdivisions thereof, and any penattieisterest, (other than income taxes imposed orXThelating to the provision of
Services to Recipient. In addition, if Recipientreqquired under applicable law to deduct or witdhahy such tax, charge or
assessment from the amounts due to Chi-X undefAdgheement, then such amount shall be increaseldagdte net amount actually
received by Chi-X after the deduction or withholgliof such tax, charge or assessment, will equahonéred per cent (100%) of the
Fees

Chi-X reserves the right to change the Feesdbyess than thirty (30) days notice given to Rezipient by means of both a notice
posted on Chi-X's web site, and by email. If a d@m Fees is more than the Retail Price Indexc(taled from the year preceding

Page 3 of 7



4.1

4.2

4.3

4.4

Data Centre Services Terms of Business

the date of the Fee change notice) plus 10%, themRecipient may terminate this Agreement uponigiog thirty (30) days written
notice to Chi-X, otherwise the Recipient shall haeetermination rights in relation to changes ia Bees. Chi-X shall have the right
to set off any sums due from Recipient to Chi-Xiageany sums due from Chi-X to Recipient. Theredsight to reimbursement of
Fees or Additional Fees in the event of suspermidarmination of Services.

Limitation of Liability

Neither Party excludes or in any way limits thabillity for:

411  fraud,

4.1.2  death, or personal injury caused by a Party’'s geglie;

4.1.3 theindemnity in Clause 6; and/or

4.1.4  any liability to the extent the same may not bdwded or limited as a matter of law.

Subject to Clause 4.1, Chi-X shall not be liablefte Recipient under or in connection with the teiwhthe Agreement, the Services
and/or the Chi-X system for any and all of thedwaling, howsoever arising, whether such loss or dgnweas foreseeable or in the
contemplation of the parties to the Agreement ahéther arising out of breach of contract, tort Iidang negligence), breach of
statutory duty, indemnity or otherwise:

4.2.1 loss of opportunities;

4.2.2 loss of income;

4.2.3 loss of revenues;

4.2.4  loss of actual or anticipated profits;

425 loss of business;

4.2.6 loss of contracts;

4.2.7  loss of goodwill or reputation;

4.2.8 loss of actual or anticipated savings;

4.2.9 loss of, damage to or corruption of data; or

4.2.10 special, indirect or consequential loss or damdgmyp kind.

Subject to Clauses 4.1 and 4.2, Chi-X's entireiliigthowsoever arising and whether arising oubogach of contract, tort (including
negligence), breach of statutory duty, indemnitpttrerwise to the Recipient and/or any other pemsaaspect of any claims or losses
of any nature, arising directly or indirectly, frotime Agreement, Chi-X system and/or the Servicedl e limited in respect of all
incidents or series of incidents occurring in ang @alendar year, to the Fees (including 10% dflaiihtenance Handling Rate fees)
paid under the Agreement in the calendar year theate on which the first claim arose.

Subject to Clause 4.1.4 this Agreement sets forehfll extent of the Parties obligations and liéles arising out of or in connection
with this Agreement or any collateral contract, dhdre are no conditions, warranties, represemstw terms, express or implied,
that are binding on the Parties except as speltyfistated or contemplated in this Agreement. Scibje Clause 4.1.4, any condition,

warranty, representation or term which might othisewbe implied into or incorporated in this Agreemner any collateral contract,
whether by statute, common law or otherwise, igesgly excluded.
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The Recipient hereby acknowledges and agreesttBhgil bring any claim arising under or relatiogtihe Agreement within twelve
months from the date of the claim arising, or,aifef, within twelve months from the date the Resipifirst became aware of the
matters leading to the claim, and failure to dalsall result in any such claim automatically ameviocably expiring.

Warranties

Chi-X represents and warrants that it has all gghtthority and licenses to provide the ServiceRécipient and that any Services
will be performed with reasonable care and skitl ancompliance with any applicable laws and regoita

Subject to Clause 5.1 the Services are provideds;awithout any other warranty including, but dimited to, any implied warranties
of merchantability, fitness for a particular purppgade usage, course of dealing, and courserfifrpgance. The entire risk as to the
quality and performance of the Services is with Reeipient and there is no guarantee that the G=wvill meet the Recipient’s
requirements, be error free, or operate withowrimption.

Recipient represents and warrants that it hasgiits, authority and licenses to enter into thee®gnent and will throughout the term
of the Agreement act in compliance with any apfliedaws and regulation.

Indemnity

Recipient agrees to indemnify and hold harm@ssX and Chi-X Related Parties and their sucaesand assigns Ifidemnified
Parties’) from and against any cost, expense, liabilitigim, loss or damage, direct, consequential anifoidental in nature
(including reasonable legal fees) based on anyncldemand, proceeding, suit and/or action by thaliaprovider to which any
Indemnified Party may become subject which arisgbany act or omission of the Recipient or itgpéoyees, agents or contractors,
other than use by the Recipient of the Servicex@ordance with the terms and conditions of thecsAgrent.

Term and Termination or Suspension of Agreement

The Agreement is for the term of one year from dlge on which the Order Form is executed by thégsaand is automatically

renewed on an annual basis unless terminated tgr é¥arty pursuant to the terms of the AgreememitXOmay immediately suspend

the Services or terminate the Agreement, or angigrothereof, if it determines that:

7.1.1 Chi-X can no longer generally provide thevi®es (including, where an act or omission of,ssuie affecting, the provider
of the Facility causes Chi-X to no longer be aldeptovide the Services), in which event Chi-X wike reasonable
endeavours to provide written notice to the Reaipés soon as practicable;

7.1.2 Recipient has breached any material termhefAgreement and Recipient fails to cure such lregithin twenty (20)
Business Days after written notice thereof from-&hi

7.1.3 Recipient is engaged in activities that Chi-X resdaly determines to be detrimental to the businé&hi-X;
7.14 Recipient, in Chi-X's sole discretion, poses a itradgk to Chi-X;

7.15 Recipient has or is likely to be subject to an Imsocy Event; or

7.1.6 Recipient undergoes a Change of Control.

Either Party may terminate the Agreement orpay of the Services for convenience upon nottleass ninety (90) days prior written
notice to the other Party such notice to take effety on an anniversary of the Agreement.

Confidentiality
Each Party will treat as confidential all Caleftial Information obtained from the other undeeTAgreement. They will not, except

as expressly provided in the Agreement, withoutpther written consent of the other, disclose Cdefitial Information to any person
or use the same except for the purposes of theefiggst.

Page 5 of 7



8.2

8.3

9.1

9.2

9.3

9.4

9.5

9.6

9.7

Data Centre Services Terms of Business

Clause 8.1 does not prohibit disclosure of @lenitial Information to:

8.2.1 the receiving Party’s own employees (inclgdagents and permitted sub-contractors) who neddhdav it provided that
these employees are first made aware of the corntfalenature of the Confidential Information ance treceiving Party's
obligations in relation to it and themselves agreetleat the Confidential Information confideniyal

8.2.2  the receiving Party’s auditors, professional acdg@sélM Inspector of Taxes, HM Customs & Excise amy other person
having a statutory or regulatory right to request aeceive that information (including any regutatf competent
jurisdiction); or

8.2.3  any person by pursuant to an order or subpoenacwfug or request by a regulatory body having appate authority
provided that the disclosing Party has first beieema reasonable opportunity to oppose such disoto

Each Party agrees to keep secure the other P&tyifidential Information using at least the sameusty measures and the same
level of care as it employs in the protection efatvn Confidential Information. Upon terminatiohtbe Agreement for any reason
whatsoever, all notes, letters, documents, compliséts, records and any other written, printedpréed or other tangible materials
which are in the possession or control of a Partthe extent they contain the other Party’s Comiiidé Information shall upon the
other Party’s request be delivered to such pariyestroyed and that no copies or summaries thetef be retained, however, each
Party may retain copies of the other Party’s Canftal Information to the extent necessary to cgmpth applicable legal and/or
regulatory requirements.

General

During the term of the Agreement, Recipient agrimes it will maintain sufficient all risks insuraect levels no less than those
required by applicable law.

If any term of this Agreement is found to be illegavalid, or unenforceable under any applicalle,Isuch term shall, insofar as it is
severable from the remaining terms be deemed afttam this Agreement and shall in no way affec thgality, validity or
enforceability of the remaining terms.

Neither Party may transfer or assign the Agreerteerminy third party without the prior written appadwf the other Party, however,
Chi-X may transfer or assign the Agreement to dfilidte and will provide the Recipient with writterotice of any such assignment.

A Party claiming that a dispute has arisen undém oonnection with the Agreement shall notify tteer Party in writing giving
details of the dispute. During the ten (10) dayiqzkafter a notice is given (or any longer perigded in writing between the Parties)
(the “Initial Dispute Resolution Period’) the parties’ management teams shall work in giadtth to resolve the dispute. While the
procedure set forth in this Clause 9.4 is beinp¥atd, both parties shall continue to fulfil thelsligations under the Agreement. The
procedure set out in this Clause 9.4 is not intdriddimit or exclude a Party's rights under theéenent or at common law or equity
(including the right to make applications for interelief, including injunctions).

Recipient shall provide Chi-X with oral and writtantice of any: (i) name change, or (ii) Chang€ohtrol within fifteen (15) days of
the occurrence of any such event. Recipient shaliige immediate written notice to Chi-X in the aveof any voluntary or
involuntary filing by or against Recipient underyabankruptcy, reorganization, insolvency, readjustmof debt, dissolution or
liquidation law of any jurisdiction, whether now loereafter in effect.

Neither Party shall be liable for any delay orded to perform its obligations hereunder so longhas delay or failure is the result of
an event beyond its reasonable control, and prdvitat such Party uses commercially reasonableteffo fulfill its obligations
under the Agreement. For the avoidance of doubtatitions or omissions of the provider of the Fgcdhall be outside either Party’s
reasonable control.

Any notice which either Party is required or autbed by the Agreement to give or make to the otill be given in writing by
email (to be provided by the Recipient in the coetgrd Data Order Form), post or hand delivery adaaso the other Party at their
last known business address. In addition, anyceatihich Chi-X is required or authorised by The éggnent to give or make to the
Recipient may be given by trading notice publishgdChi-X on the Website. Notices given by handvdey shall be deemed to have
been given on the date and at the time of delivdogices sent by post shall be sent by first cfast and shall be deemed received on
the second Business Day after posting. Noticestsermail on a Business Day before 4.30p.m, skeatldemed received on that day.
In any other case, they shall be deemed receivétleonext Business Day after the day on which & sent. In the case of Chi-X such
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notice must be specifically addressed to the Héddgal and if given by email, sent egal@chi-x.conor such other email address
as Chi-X may request from time to time. It is BRecipient’s responsibility to inform Chi-X promptbf any change to contact details
provided to Chi-X.

The Agreement contains all the terms agreed betweemparties regarding its subject matter and Seges any prior agreement,
understanding or arrangement between the parttesther oral or in writing. No representation, unaling or promise shall be taken
to have been given or be implied from anything saidvritten in negotiations between the partie®mpto the Agreement except as
expressly stated in the Agreement. Neither Pdral d1ave any remedy in respect of any untrue staé made by the other upon
which that Party relied in entering into the Agregm(unless such untrue statement was made frauttjute was as to a fundamental
matter including as to a matter fundamental todtter Party’s ability to perform it obligations werdhe Agreement) and that Party’s
only remedies shall be for breach of contract asided in the Agreement.

In the event of any conflict or inconsistency betwehe terms of these Terms of Business and ther@iorm, then the terms and
conditions of these Terms of Business shall premagt the Order Form to the extent of the conflicinconsistency.

The Order Form may be executed in one or more egpatts, each of which shall be deemed an origindl all of which together
shall constitute one and the same instrument.

Subject to Clause 3.4, Chi-X reserves the righitsadiscretion, to make changes to the Agreem@KE will give the Recipient five
(5) Business Day's prior notice before such changes effective. If Chi-X makes a material amendmenthe terms of the
Agreement, Chi-X shall provide at least twenty (Bl)siness Days’ written notice of the same anch& amendment is to the
Recipient’s material detriment, the Recipient sh@l entitled to terminate the Agreement effectiv@f the date on which the
amendment is to be implemented, by the provisioatdast ten (10) Business Days’ written notiaeg® much notice as reasonably
possible in the circumstances if provided with I ten (10) Business Days’ notice by Chi-X) juled that it has first given Chi-X
a reasonable opportunity to revert to the previdhsX terms and/or amend the terms to the Recifsesatisfaction. The Agreement
may be amended only in writing by authorised regmestives of both parties.

The terms and conditions of Clauses 1, 2.4, 3, 8,a&hd 9 shall survive any termination, cancalatr expiration of the Agreement

Any waiver by the other Party in writing of anytble other Party’s obligation hereunder, or anyfailto insist upon strict compliance
with any obligation shall not operate as a waieooestoppel with respect to any subsequentlwrdailure.

Save in respect of the rights of the IndemnifiedtiBaito enforce any of the provisions of the Agneat expressly or impliedly for
their benefit, nothing in the Agreement is intendedthe benefit of any third party, and the partit not intend that any term of the
Agreement should be enforceable by a third patheeiunder the Contracts (Rights of Third Parties) 1999 or otherwise.

The Agreement (and any non-contractual obligatamsing out of or in connection with the Agreemesiiall be governed by the laws

of England and Wales. The parties consent to tledusive jurisdiction of the English Courts in rétet to any legal action or
proceedings arising out of or in connection with Agreement.
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