chi-X

EUROPE

MTF Participant Agreement

This MTF Participant Agreement is between Chi-X Europe Limited, a company incoaped in England with
registered company number 1651728 whose registefiee is located at 26Floor, 25 Canada Square, Canary
Wharf, London, E14 5LB Chi-X") and [ ], a company
incorporated in[ ] with company number [ ] whasgistered office is located at [

] (the “Participant”) ") (each a ‘Party” and together theParties").

WHEREAS, Chi-X is authorised by the FSA (defined below)ojerate a multilateral trading facility, which it
operates and provides via the System (as definleavpe

WHEREAS, Chi-X desires to provide the Participant and thgiBipant desires to utilise the System; and
IT IS HEREBY AGREED AS FOLLOWS:
1. Definitions

In this Agreement, unless the context otherwisauireq, the following words shall have the following
meanings:

Affiliate : means, in relation to either Party, any entity Wwhitirectly or indirectly owns or Controls or is
directly or indirectly owned or Controlled by oréommon ownership or Control with that Party;

Agreement means, in order of precedence, the Rules, these tend conditions and the Price List which
govern the Participant’s access to and use of yate;

Authorised Entity: means a client of the Participant that indiretthdes on the System via the Participant
in accordance with Clause 8.1;

Change of Controt means, in respect of the Participant, the ocaggef a change in the person or entity
who: (a) directly or indirectly owns or Controls; @) is directly or indirectly owned or Controlleg;kor (c)
is in common ownership or Control, with the Papiuit;

Chi-X Data: includes any and all data emanating directlyralirectly from the System including without
limitation data created by the Participant whereasing the System;

Chi-X Parties: meansChi-X and/or its Affiliates, and its or their office employees, members, employees
and contractors;

Confidential Information: means the terms, conditions and subject mattethisf Agreement and all
information disclosed by one Party to the otheothierwise received by the other in the negotiat@riering

into and performance of this Agreement, which edairectly or indirectly to that Party or any thiparty

with which it has or proposes to have businessimgsbnd its or their officers, employees, agesugpliers

or customers, including without limitation: the Chibata and any information within or relating teteame;

technical; business and financial information; plagealings; trade secrets; inventions; produetgarch and
development; production; business processes; jmfoemation; marketing and sales information; dasig
product lines and any information which the reqipi®arty has been informed is confidential or whitch
might reasonably expect the other Party would ikgarconfidential but excluding:

. information: that is already in the public domaand/or

e which subsequently becomes part of the public donmher than as a result of an unauthorised
disclosure; and/or

e which is or becomes available to the receivingyPtam a third party who is legally entitled to gess
and provide the information to the receiving Party;
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Control: means holding more than 50% of the shares, ek dtaving the power to vote at a general meeting
or equivalent; or by having the power to contra ttomposition of the board of directors or, thespssion,
direct or indirect, of the power to direct or catlse direction of the management, policies or @y of a
person, whether through the ownership of stockcdmytract or agency or otherwise an@ohtrols” and
“Controlled” shall be interpreted accordingly;

Credit Approval: means an appropriate level of credit worthinessdatermined in Chi-X's absolute
discretion from time to time;

Effective Date means the last date of signature by a Partyigdieiow;
Fees:means those fees applicable to the Participasg¢tasut in the Price List;

FSA: means the Financial Services Authority and agglacement or equivalent authority fulfilling the
regulatory functions of the Financial Services Aarity, including if applicable equivalent or anatag
regulators in foreign jurisdictions;

Initial Term : means one year;

Intellectual Property: means any and all rights whether registerednoegistered and whether in existence
now or in the future including without limitatioropyright, trade marks, design rights, patentsityitihodels,
database rights, rights in semiconductor or cirleibuts and the right to have confidential infotima kept
confidential and any other similar or analogoustsgand any application or right to apply for régison or
renewal of any such rights;

Laws: meansany and all laws, statutes, orders, regulationsl@ing without limitation directions of the
FSA), directives, edicts, bye-laws, schemes, wésranstruments, codes of practice and guidelinasttich
Chi-X and/or the System is subject or with which &hthooses to comply;

Price List: means the list of Fees published by Chi-X on thé$le from time to time;

Privacy Policy: means Chi-X’s policy for processing of persondbdas published on its Website from time
to time;

Products. means any and all financial products that Charébles to be traded via the System;
Rebate means the rebate applicable to the Participasétsut in the Price List;

Rules means the Chi-X Rules (including without limitatithe Chi-X Exchange Guide and the guidance)
published by Chi-X on the Website from time to time;

Services means those services provided by Chi-X to théddaant as further set out in Clause 4;

System means the multilateral trading facility knownthg Chi-X system including without limitation the
Chi-X visible order book and the order book knownGisi-Delta’;

Term: means the duration of this Agreement commencimgund from the Effective Date and continuing
unless terminated in accordance with Clause 5.1; and

Website means the Chi-X’s web site www.chi-x.com as amdnatereplaced from time to time.

Interpretation

2.1. Inthis Agreement a reference to:
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2.1.1. aClause or Schedule is, except where expressbdstdiherwise, a reference to a clause of and
schedule to this Agreement;

2.1.2. a word importing one gender shall (where approgyiaiclude any other gender and a word
importing the singular shall (where appropriatejude the plural and vice versa; and

2.1.3. any statute or statutory provision includes, excepere otherwise stated, the statute or
statutory provision as amended, consolidated eneeted from time to time, aimcludes any
subordinate legislation made under the statute tatutery provision (as so amended,
consolidated or re-enacted).

The headings in this Agreement are for conveniembg and shall not affect its interpretation.

3. Credit Approval and Rules

3.1.

3.2.

3.3.

The Participant acknowledges and agrees thatifpisecondition of this Agreement that the Participa
must achieve an appropriate level of Credit Appravalrder to receive any access to the System.

The Participant acknowledges and agrees that onfiamd the Effective Date and at all times
throughout the Term the Participant must:

3.2.1. achieve an appropriate level of Credit Approval;

3.2.2. comply with the Rules; and

3.2.3. comply with Laws applicable to access to and/atitrgon the System,
in order to receive any access to the System.

The Participant agrees to provide Chi-X with alloimhation reasonably requested by Chi-X for the
purposes of assessing the Participant’s Credit Agrand ensuring compliance with the Rules in
accordance with Clauses 3.1 and 3.2.

4. Services

Subject to the Participants compliance with Clausen8eting such requirements and where applicable
agreeing to such additional terms and condition€lasisX may impose, Chi-X shall provide the Participan

with:

4.1.

4.2.

4.3.

4.4.

access to the System to enter, execute and cangelra sell orders for Products in accordance with
the Rules;

monitor transactions undertaken on the System sorencompliance with any applicable law, rule or
regulation as required by Chi-X to meet its regulatibligations;

a licence to publish post trade information, toek&ent required by Law; and

provide further services subscribed to by the Bigeint from time to time including, but not limitéol
all those services further described on the Website

5. Term and Termination or Suspension of MTF Agreement

5.1.
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This Agreement shall commence on and from the Ef¥fecDate and unless earlier terminated in
accordance with the terms of the Agreement shaiticoe for the Initial Term and thereafter shall
automatically renew for further successive term®mé year unless terminated earlier in accordance
with the terms of the Agreement.



5.2.

5.3.

5.4.
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Chi-X may immediately terminate the Services, or poytion thereof by notice, if it determines that
the Participant:

5.2.1. commits a material breach (including persistentatines which cumulatively constitute a
material breach) of any of the terms of this Agreetmand, if such breach is capable of
remedy, fails to remedy the breach within ten (@&ys of receiving written notice specifying
the breach and requiring the breach to be remedied;

5.2.2. becomes or is deemed insolvent, or has a receadenjnistrative receiver, administrator or
manager appointed of the whole or any part of $&ets or business; or takes or suffers any
similar or analogous procedure to any of the evdatgribed in this Clause 5.2.2 or is unable
to pay its debts as they fall due;

5.2.3. is in breach of Clauses 3.2.1, 3.2.2 and/or failsptovide timely, complete or accurate
information in accordance with Clause 3.3;

5.2.4. is engaged in activities that Chi-X reasonably deiees to be detrimental to the business of
Chi-X;

5.2.5. in Chi-X’s sole discretion, poses a credit risk tu-&X; or

5.2.6. if any of the circumstances in Clause 21 occur.

Chi-X may suspend the Participant's access to thdcge at any time if Chi-X would or suspects it
would otherwise be entitled or be likely to be #eti to terminate the Agreement in accordance with
Clause 5.2 until such time as Chi-X is satisfied thatcircumstances giving rise to such suspension n

longer apply.

The Participant or Chi-X may terminate this Agreetmenany part of the Services for convenience
upon thirty (30) days written notice to the othartl.

6. Payment and Set Off

6.1.

6.2.

6.3.

6.4.

The Participant agrees to make timely payment efffes. The failure of the Participant to make any
payment within thirty (30) days from the invoicetelanay result in suspension or termination of
Services.

Chi-X may add interest on overdue payments whichuadisputed at the prevailing base lending rate
of Citibank NA (from time to time) plus three (3)rpeent, calculated on a daily basis.

Chi-X reserves the right to change the Fees by esg than fifteen (15) days notice given to the
Participant by means of a notice posted on the Webs

Chi-X shall have the right to set off any sums dwenf the Participant to Chi-X against any sums due
from Chi-X to the Participant.

7. Taxes

7.1.

Version 7.0

The Participant shall assume full and completeawsibility for the payment of any taxes, charges or
assessments imposed on the Participant by anygformi domestic national, state, provincial or local
government bodies, or subdivisions thereof, and peyalties or interest, (other than income taxes
imposed on Chi-X) relating to the provision of Sees to the Participant, including without limitatio
any applicable value added tax or sales taxesdditian, if the Participant is required under apalile

law to deduct or withhold any such tax, charge sseasment from the amounts due to Chi-X under
Clause 6 of this Agreement, then such amount shalinbreased so that the net amount actually
received by Chi-X after the deduction or withholdiofgsuch tax, charge or assessment, will equal one
hundred per cent (100%) of the charges specifi&lanse 6 of this Agreement.
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7.2. The Participant acknowledges and agrees that inrdance with sections 80A and 88A of the UK
Finance Act 1986 (the “Act”), for recognition as artermediary for the purposes of Stamp Duty
Reserve Tax exemption the Participant must: (i)ycarr a bona fide business of dealing in shares; (ii
not carry on an “excluded business” as definediwithe Act; and (iii) have a place of businessha t
UK.

8. Authorised Entities; Use of Services

8.1. Only the Participant is permitted to access thae®yslirectly. The Participant may allow Authorised
Entities to indirectly access the System via theiépant using the Participant’'s connection.

8.2. The Services are provided exclusively to the Padit and to no other person and the Participant
agrees that it will take full responsibility foritd party use of, or access to, the Services by its
Authorised Entities. The Participant shall indefynChi-X from and against any and all losses,
liabilities, claims, actions, proceedings, costsegpenses (including any legal costs and any other
reasonable expenses) incurred by Chi-X arising 6o an connection with, directly or indirectly the
Authorised Entities access to and/or use of theeBysthe Services and/or this Agreement.

8.3. Chi-X shall not be responsible for any transactitresParticipant or any Authorised Entity may attemp
to enter, or orders or instructions the Participarany Authorised Entity may make or attempt tkena
or any other use of the Services. The Particimasblely responsible for any losses, damages stsco
that it may incur including but not limited to thearising as a result of errors made by the Ppainti
or any Authorised Entity, or the failure of, softwar equipment.

8.4. The Participant acknowledges and agrees the Senand the System and all information on the
Services and the System including without limitattbe Chi-X Data are proprietary and confidential to
Chi-X or to any applicable third party service peiis (if applicable).

9. Participant’s Obligations

9.1. The Participant is solely responsible for all telamunications costs and all other expenses incumred
linking to, and maintaining its link to, the System

9.2. The Participant shall maintain a connection to 8ystem of such minimum quality as Chi-X may
reasonably prescribe from time to time. The failtweprovide an adequate connection or adequate
equipment may result in termination of this Agreaine

9.3. ltis the sole responsibility of the Participantetasure compliance, by itself and its Authorisediti®s,
with the Laws and the Rules.

10. Settlement of Transactions

10.1. The Participant shall be absolutely, and unconditiy bound in connection with each Product
transaction effected under the Participant’s mestbpror through the Participant’s connection to the
System and to make and ensure the timely deliveang Product sold and/or purchased, and monies
for any Product purchased in accordance with arpliGgble Laws, procedures, rules and practices
including without limitation those specified by entral counterparty or a settlement system.

10.2. The Participant shall notify Chi-X in writing fiftee(15) days prior to any change to the Particigant’
clearing and settlement arrangements.

11. Right to Refuse or Reject

Notwithstanding any other provision in this AgreemeChi-X reserves the right, in its sole discretiand
without prior notice to the Participant, to rejecincel or refuse to display or execute any ordéhi-X also
has the right to cancel any trade in accordandce ti¢ Rules. Chi-X’s rights under this Clause 11lyapp
orders or trades which, in Chi-X's sole determimatiovould violate the Rules or any applicable Laws.
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Notwithstanding the foregoing, Chi-X shall use comeradly reasonable efforts to provide notice to the
Participant of any such rejection, cancellatiomedusal in accordance with the Rules.

12. Participant’s Identity; Use of Participant’s Data

12.1. Chi-X shall not disclose the Participant’s identitythe Participant’s counterparties or to thirdtigsrin
connection with any transactions executed or angsages sent or received by the Participant on the
System, except that Chi-X may make such disclos(ijepursuant to written or other authorisation by
the Participant; (ii) pursuant to legal proceedjngs order or subpoena of a court or request by a
regulatory body having appropriate authority, orcamply with Chi-X's statutory and regulatory
responsibilities; (iii) for the purposes of fadliing the clearing and settlement of trades; oy ifiv
accordance with the Rules.

12.2. Chi-X may, in its discretion, publish a list of Reippants and/or Authorised Entities from time tmé.

12.3. The Participant agrees that (to the extent it oanmg rights to the same) any and all right, titlel an
interest in all data inputted into the System unte Participant's membership or through the
Participant’s connection to the System (“Particidaata”) is assigned to Chi-X on and from creation.

13. Limitation of Liability

13.1. Chi-X does not exclude or in any way limit liabilityr:

13.1.1.

13.1.2.

13.1.3.

fraud, death or personal injury caused by Chi-X'gligence; and/or

any liability to the extent the same may not bdwed or limited as a matter of law;
and/or

Clause 15.2.

13.2. Subject to 13.1, Chi-X shall not be liable to thetegant, under or in connection with the termgtod
Agreement for any and all of the following, howsee\arising, whether such loss or damage was
foreseeable or in the contemplation of the Pattidbe Agreement and whether arising out of brezich
contract, tort (including negligence), breach atwstory duty, indemnity or otherwise:

13.2.1.

13.2.2.

13.2.3.

13.2.4.

13.2.5.

13.2.6.

13.2.7.

13.2.8.

13.2.9.

loss of income;

loss of actual or anticipated profits;

loss of business;

loss of contracts;

loss of goodwill or reputation;

loss of opportunity;

loss of anticipated savings;

loss of, damage to or corruption of data; or

indirect or consequential loss or damage of ang .kin

13.3. Subject to 13.1 and 13.2, Chi-X's entire liabilitgviisoever arising and whether arising out of brezfch
contract, tort (including negligence), breach aftstory duty, indemnity or otherwise to the Paptit
and/or any other person in respect of any claimesses of any nature, arising directly or indiect
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from the Agreement shall be limited in respect Ibfrecidents or series of incidents occurring inyan
one calendar year, to the Fees and Rebate paidapdyable in the calendar year in question.

13.4. The Participant hereby acknowledges and agreed stadll bring any claim arising under or relatiiog
the Agreement within six (6) months from the dafeth®e claim arising, or, if later, within six (6)
months from the date the Participant first becamara of the matters leading to the claim, and failu
to do so shall result in any such claim automdgicahd irrevocably expiring.

14. Warranties

14.1. Chi-X represents and warrants that it has all righushority and licenses to provide the Servicethéo
Participant.

14.2. The Participant warrants that it has full power amithority to enter into and perform this Agreement
and that its entry into and performance of thisefgnent will not infringe the rights of any thirdrpya
or cause it to be in breach of any obligations toira party.

14.3. The Participant undertakes that it shall not, duthe term of this Agreement, enter into any cartoa
accept any obligation inconsistent or incompatihih its obligations under this Agreement.

14.4. The Participant hereby acknowledges and agreesdidject to Clause 14.1 the Services are provided
“AS IS” and on an “AS AVAILABLE” basis. Chi-X doesot guarantee the accuracy, timeliness,
completeness, performance or fitness for a padicplrpose of the Services. No responsibility is
accepted by or on behalf of Chi-X for any errors,issions, or inaccuracies in the Services. Chi-X
accepts no liability for the results of any act®oiissions taken on the basis of the Services.

14.5. The Participant represents and warrants thatt Kias, and will continue to have, the right anchatity
to execute trades in the manner contemplated byAdieement; and (ii) its use of the System and the
Services, any orders entered by the ParticipatherBystem and any provision of access to the Byste
by the Participant to an Authorised Entity, is iompliance with any applicable law, rule or and
regulation including without limitation the Lawsné (iii) it has read and shall comply with its
obligations as set out in the Rules.

14.6. Except as explicitly stated to the contrary in tAgreement the Participant hereby acknowledges and
agrees that all warranties, conditions, represems@nd terms, whether express or implied by &atu
common law or otherwise, with respect to the Sysé@aor Services, including but not limited to the
implied warranties of satisfactory quality, fitneder a particular purpose, non-infringement,
compatibility, security and accuracy are excludesf the terms of the Agreement to the extent that
they may be excluded as a matter of law.

15. Indemnities

15.1. The Participant agrees to indemnify and hold hasml€hi-X and their successors and assigns
(“Indemnified Parties”) from and against any caestpense, liability, claim, loss or damage, direct,
consequential and/or incidental in nature (inclgdiaasonable legal fees) (collectively “Costs”) loase
on any claim, demand, proceeding, suit and/or actigollectively and individually, a “Claim”) to
which any Indemnified Party may become subject tisidses out of any breach by the Participant or
any Authorised Entity of any of the terms of thigréement, except to the extent that any such Claim
arises as a direct result of a material breachiefAgreement by the Indemnified Parti€hi-X grants
sole control of the defence of the Claim to the iBi@gdant. The Participant shall not be required to
indemnify in respect of a Claim that is settled withits prior written consent. The Participantlsha
not without Chi-X’s prior written approval admiglility on Chi-X’s part, or compromise or settleyan
claim requiring Chi-X to take or refrain from anytiaa, such approval not to be unreasonably withheld
or delayed. Chi-X shall give the Participant allseaable assistance including but not limited tangjv
the Participant complete and accurate informatiwh fall assistance to enable the Participant tteset
or defend the Claim.
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Chi-X agrees to indemnify and hold harmless thei@pant from and against any action or claim that
the Participant’'s use of the System in accordanitle thhe terms and conditions of this Agreement is
held finally by a court of law to infringe the Itiectual Property rights of a third party (“IPR Cldim
and shall indemnify the Participant from and agaars/ direct, reasonable, losses, damages, cadts an
expenses (including reasonable legal fees) awaadathst the Participant as a direct result of &y |
Claim provided that: the Participant notifies Chi-X writing of the IPR Claim immediately on
becoming aware of it; the Participant grants soletrol of the defence of the IPR Claim to Chi-X; the
Participant gives Chi-X all reasonable assistanckidting but not limited to giving Chi-X complete
and accurate information and full assistance tdlen€hi-X to settle or defend the IPR Claim; the
Participant shall mitigate its losses to the maxmeffect practicable in the circumstances; and Chi-X
may remove or replace the System at its sole opti@my time.

16. Confidentiality

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

Each of the Parties undertakes to maintain andupeothe maintenance of the confidentiality of
Confidential Information at all times and to keepdaprocure the keeping of all Confidential
Information secure and protected against theft, atgnloss or unauthorised access, and not at any
time, whether during the term of this Agreementabrany time thereafter, without the prior written
consent of the other Party directly or indirectly,use or authorise or permit the use of or disglos
exploit, copy or modify any Confidential Informatioar authorise or permit any third party to do the
same, other than for the sole purpose of the peence of its rights and obligations hereunder.

Each of the Parties undertakes to disclose Confalehtformation only to those of its officers,
employees, agents and contractors to whom, arftetextent to which, such disclosure is necessary fo
the purposes contemplated under this Agreementtapdocure that such officers, employees, agents
and contractors are made aware of and observettfielentiality obligations in this Clause 16.

Each Party shall indemnify the other Party for anyl all loss or damage incurred by the other Resty
a result of any breach by the indemnifying Partjtoofficers, employees, agents or contractorsnyf
of its or their obligations under this Clause 16.

Each Party may disclose Confidential informationatgrofessional advisor as reasonably required
provided always that any such professional adwserhom Confidential Information is disclosed is
subject to obligations of confidentiality of at #as high a standard as these imposed on theiregei
Party under this Clause 16.

Upon termination or expiry of this Agreement, edtdrty shall at the option of the disclosing party
return, or upon request erase and or destroypafidential and other material provided to the ofine
connection with this Agreement within five (5) bosss days of such request and in each such case
shall certify in writing that it has done the same.

Each Party may disclose Confidential Informationtleé other Party as may be required by law,
regulation or order of a competent authority tadiselosed by the receiving Party, provided thath®
extent practicable and permissible in the circumsta, the disclosing Party is in each case given
reasonable advance notice of the intended dis&@oand a reasonable opportunity to challenge the
same.

17. Amendments

17.1.

17.2.

Version 7.0

Subject to Clause 17.2 and 17.3, Chi-X reservesigie, @t its discretion, to make changes to any par
of the Website or the terms of the Agreement at tamg. Should the terms of the Agreement be
amended, Chi-X will publish details of the amendreent the Website and by email.

If Chi-X makes a material amendment to the termghef Agreement, Chi-X shall use all reasonable
endeavours to provide at least thirty (30) daysttem notice of the same and if the amendment theo



18.

19.

20.

21.

22.

23.
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Participant’s detriment, the Participant shall bétked to terminate the Agreement effective frame t
date on which the amendment is to be implementgdhd provision of at least ten (10) days’ written
notice (or as much notice as reasonably possilieaiircumstances if provided with less than ) (
days notice by Chi-X);

17.3.If Chi-X makes a material technical change, Chi-XlIshse reasonable endeavours to provide at least
ninety (90) days’ written notice.

Severability

If any term of this Agreement is found to be illegavalid, or unenforceable under any applicalale,|
such term shall, insofar as it is severable from thmaining terms be deemed omitted from the
Agreement and shall in no way affect the legaljidity or enforceability of the remaining terms.

Assignment

19.1. The Participant may not transfer, novate or asgligm Agreement or any of its rights or obligations
hereunder to a third party without the prior writteonsent of Chi-X such consent not to be
unreasonably withheld or delayed. The Participaay movate, transfer or assign all or any of ithtsg
and/or obligations under this Agreement to an &ffd and will provide Chi-X with at least thirty (BO
days’ written notice (“Notice of Assignment”) of yarsuch assignment. Chi-X shall have a right to
terminate this Agreement by the provision of astdave (5) days’ written notice following receipf a
Notice of Assignment.

19.2. Chi-X may novate, transfer or assign all or anytefights and/or obligations under this Agreemet a
will provide notice to the Participant.

Dispute Resolution

The Parties agree that if a dispute arises betteeRarties it will first be referred to Chi-X maeagent and
the Participant's management.

Material Change to Business; Bankruptcy or Insolveny

The Participant shall provide Chi-X with oral anditten notice of any: (i) name change, (ii) Chande o
Control, or (iii) material change in business oafigial condition that could affect the Participargbility to
settle a trade, within fifteen (15) calendar dafthe occurrence of any such event. The Partitighall
provide immediate written notice to Chi-X in theset the Participant becomes or is deemed insoleettas

a receiver, administrative receiver, administratomanager appointed of the whole or any partsoddéisets or
business; or takes or suffers any similar or aralegorocedure to any of the aforementioned events o
unable to pay its debts as they fall due.

Force Majeure

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 itssogsble control. Notwithstanding the foregoing, e th
Participant agrees and acknowledges that its setieobligations can not be waived under this,ngrather,
provision in this Agreement and that the Particifgaabsolute and unconditional settlement obligatias
defined herein shall remain in full force and effec

Notices

With respect to notices concerning the adminigimaf the System (including but not limited to et
given under Clause 5 to adjust the Fees) Chi-X mag gotices to the Participant both by means ofipgst
notices on its Website and by email. Except asrafiise expressly provided, any other notice whidhesi
Party is required or authorised by this Agreemengive or make to the other shall be given in wgtby
post or hand delivery addressed to the other parttyeir last known business address. Noticesddyehand
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26.

27.

28.

29.

30.

31
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delivery shall be deemed to have been given ord#ttie and at the time of delivery and notices sgmidst
shall be sent by first class post to the registaddtess and deemed received on the second budmeaster
posting. In the case of Chi-X such notice must texifigally addressed to the Chief Legal Officer.islthe
Participant's responsibility to inform Chi-X of itsirrent contact details and to promptly inform Che#any
change to contact details provided to Chi-X.

Privacy Policy

The Participant shall provide certain personalriméation to Chi-X as requested and acknowledgeshisats
necessary for the provision of the Services. ChiiKtreat any personal information collected in aaance
with its Privacy Policy.

Entire Agreement

This Agreement contains all the terms agreed betwee Parties regarding its subject matter andrsepes
any prior agreement, understanding or arrangementeen the Parties, whether oral or in writing. No
representation, undertaking or promise shall bertak have been given or be implied from anythimid sr
written in negotiations between the Parties priorthis Agreement except as expressly stated in this
Agreement. Neither Party shall have any remedgépect of any untrue statement made by the oftar u
which that Party relied in entering into this Agment (unless such untrue statement was made frenttjul

or was as to a fundamental matter including asr@ter fundamental to the other Party’s abilityptaform

its obligations under this Agreement) and that yaronly remedies shall be for breach of contract a
provided in this Agreement.

Counterparts

This Agreement may be executed in one or more eopaits, each of which shall be deemed an origindl
all of which together shall constitute one andghme instrument.

Survival

The terms and conditions of Clauses 6, 7, 8, 9,182,14, 15, 16, 18, 20, 30 and 31 shall survive any
termination, cancellation, replacement, expiratmmnodification of this Agreement.

Waiver

Any waiver by the other Party in writing of any ibife other Party’s obligation hereunder, or anyufailto
insist upon strict compliance with any obligatidrel not operate as a waiver of, or estoppel wégpect to
any subsequent or other failure.

Precedence
Where this Agreement and the Rules conflict, the Kpfevail.

Contracts (Rights of Third Parties) Act 1999

Save in respect of the rights of the IndemnifiedtiPs to enforce any of the provisions of this Agreent
expressly or impliedly for their benefit, nothing this Agreement is intended for the benefit of dmyd
party, and the Parties do not intend that any tefhis Agreement should be enforceable by a thacy
either under the Contracts (Rights of Third Partitdsf) 1999 or otherwise. The Parties to this Agreeime
may by written agreement rescind or vary any tefrihis Agreement without the consent of any thiedtp
(which, for the avoidance of doubt, includes theiPigant's Affiliates).

. Governing Law
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chi-X
EUROPE

MTF Participant Agreement

This Agreement shall be governed by and constrmext¢ordance with the laws of England and eachyPart
hereby submits to the exclusive jurisdiction of Erglish Courts.

IN WITNESS WHEREOF, the Parties have executed this Agrement as of the date first set forth below.

The Participant: Chi-X Europe Limited:
By (printed): By (printed):
Signature; Signature;

Title: Title:

Date: Date:
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