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GB GROUP PLC

End User Software Products and Data Licence Agreement
(Incorporating Royal Mzil's PAF End User Licence)

GB Group is a Royal Mail aceredited VAR: authorised by the British Post Office to License the use of Post Office databases to End Users in conjunction with GB Group's own products and databases and other products and databases supplie
to GB Group by third partics. The Licensee wishes to obtain a licence 10 use such databases, software and data provided by GB Group under the terms of this licence agreement.

Specific descriptions of the Licensed Products, type of Licence granted (inclusive of number of licensed users) ; Scope of Use and Designated Equipment are ali as set out fn Schedules § and 2 to this Apreement (copics of which are atiache
hereto). signed by the Licensee and submitied by the Licensee or the Reselicr (s the case may be) and confimed in writing by GB Group.

GB Growy undertukes ta provide for the duration of this agreement reasonable assistance and advice in the use of the Licensed Products provided by trained personnel over the telophone between the hows of 9.00 am. and 5,00 p.m. Monday b
Friday excluding stawitory holidays (“Technical Suppont™), with cffect from the date of this agreement or the first Use of tiie Licensed Products by the Licensee, whichever the carlier. Technical Support does not include the diagnosis an
rectification of any faukt resulting from the aperational failure through improper use, operation or negleet of thie Licensed Programs and/or Designated Equipment; or except by prior wrilten agreement with the Company the Licensee's faiture 1o
instali and use upon the Designated Equipment in substitution for the previous release any New Release of the Licensed Products within 60 days ofceeipt of the same.

DEFINITIONS

“DATA™ shall fer the pumese of this Licence incorporate the canfidential information of the Royal Mait
including "PAE", “PIF? & “Postzon™;, GB Group’s “Natlonal Register™; Orduasice Survey dataand any
other data from time to time supplied in conjunction or combination with or as part of the Licensed Products o
any data or database derived directly or indirectly by any comparison with or reference to the Licensed Products,
PAF, FIF, POSTZON or GB Group's Natignal Register and any other data from time to time supplied in
conjunciion or combination with or 23 part of the Licensed Products, This definition dees nol include proprietary
data owned by the Licencee prior 1o the commencernent of the Licence Agrecment.

“DESIGNATED EQUIPMENT" shali mean the type and quantity of computer hardware and users ali as set aut
in Schedule | (a copy of which is attached hercto} signed and submitted by the Licensee or the Reselier {as the
cuse may be) and such other hardware as may from lime te Lime be approved in wriling by GB Group.

“LICENSEE" shall mean the individual or body corporate entering into an Agreement of which this licenee
forns part with G Group directly or through a GB {iroup Resclter.

SENITIAL LICENCE PERIOD™ shall mean the period set out In Schedule 1 (a copy of which is attached
hereto) signed and submitted by the Licensee, or the Reseller (as the case may be) 1o which this Agreement
| relates and such other Periods as may from time to time be agreed in wriling by the partics.

L ICENSED PRODUCTS" means such of the Products, Data and Services as set oul in Schedute 1, signed and
submilted by the Licensce, or the Reseller {as the case may be) to which this Agreement relates and such other
Products as may from time to time be agreed in writing by the parties,

“NATHONAL REGISTER™ comprises the UK Electoral Rolls {those persons qualifying and registered 10 votc)
and contzins approximately 44 miliion names and residential addresses throughout the United Kingdom plus
additional data appended to the Elcctoral tol by GI3 Group.

SPAFY is a registered trademark of the Royzl Mait (part of the British Post Office} and stands for Poslcode
Address File. It is 2 database containing all known addressts and Posteodes in the United Kingdom.

“POSTZON" is comprised of a version ol PAF containing onc record for cach Postcode in the UK. The
information supplicd with cach Postcode includes an Grdnance Survey Grid Reference and a variety of other
coded identifiers which deseribe Country, Cawnty, Distrigt, Local Authority Elcctoral Ward and National Health
Service District Bealth Authority,

“PIFY stands for “Pestcode Infonnation File” (part of PAF) and contains a delivery peint suffix {enabling each
delivery peint to be uniguely identified) and check sum digit which can be used in conjunction with the Pestcode
for the pumose of bar-coding hail,

“RESELLER" shail include any individual or organisation; and specifically VARs, VARs Agents, Dealers and
Distribulors; contracted to {8 Group to supply he Licensed Products, Data and Scrviees to Licensees under
terms and conditions consistent with those contained in this Agreement.

“YAR™ shal! mean an individaal or organisation licensed by the Fost Office to abtain copies and updates of FAF
from the Post Office bath for its own use and ta enhance its own products and services for sale to Licensces
which makes use of the PAF and 1o licence Resellers for the same purposes. For the aveidance of doubt GB
Group is a Royal Mail aceredited VAR .

“VARs AGENT” shall mean an individual or organisation under contract with G& Group who obtain copies and
updates ol the Licensed Products and Data both for its own use and to enhance its own products and services for
supply to Licensees.

“USER™ shall mean an individual, PC, work siation or tenninal within the Licensees organisation which has

~ access (either directly or indirectly) to any part of the Licensed Products or the Data through any software

£ routines whether supplied by GI Group, a Reseller er any third party supplicr or developed by or for the
Licensee by its employees, agents or sub-contractors.

LICENCE AND SUPPORT

2.1 GB Group heteby grants the Licensee a non-exclusive licence to Use and process for the licence peried,
by the Licensee’s own employees. in conjunction with the Destgnated Equipmient onty, within the
Licensees organisation, for the Licensee’s own intemnal purpeses only {unless other wise specificd in
writing in Schedute 1), the Licensed Products and Data, extracts and derivatives from the Data and
updates te the Licensed Products and Data provided to the Licensee by GB Group or 2 GB Group
appointed Reselier (as the casc may be) in accordance with the specification for the use of the Licensed
Products and Daw incorporated within Schedule ! (& copy of which is altached herelo) as updated from
time to time by GB Group and the Licensce and wimessed in writing by both parties.

22 The Lieensee shall acknowledge and sign a copy of this Licence for relum to GB Group with the
completed and zuthorised GB Group OfMicial Order Form or Rescllers order and GB Group shall
acknowledge to the Licensee or Reselier acceptance of order. This Licence shall come inte force upon
signature by GB Group subject to payment by the Licensee of the amounts specified in clause 4.1.

2.3 The Licensee shall ensure that any changes in the detalls relating 16 i1s use of the Licensed products and
Data from that specified at Schedule I are notified to and authorised by GB Group or the Reseller and
that the Number of Users does not exceed that permilted by the numbers and type of licences purchased
by the Licensce

2.4 The Licensee shall have a reasanable mechanisny or firocess in place to ensure that the number of users
accessing the Licensed Producis or Data does not exceed the number of Licences purchased.

25 The Licensce shall install and use any new release or updates to the Licensed products and Data supplied
by GB Group within 60 gays of receipt.

2.6 The Licensce shall upon reasonable notice gran! to GB Group and the Post Office, or their agents,
reasonable accompanied access during working hours, to their premises, accounts and records refevant (o
this Licenee Tor the purpose of verifying and mionitoring the Licensee's compliance with its obligations
under this Licence and shall maintain such records as arc necessary to ¢nable GB Group or the Post
Office Lo confinm the Licensees compliance herewith.

2.1 Both Pantics shall comply with all reguirements of the Data Protection Act 1998 (“the Act”) televant to
its possession or use of the Licensed Products and Dawa and shall ensure that such use i3 nol fnconsistent
wilh its own registration wnder the Act.

2.8 The Licensee shall, in respect of the use of any of the Licensed Products and Dala incorporating or
utilising GB Group’s “National Register ™ or any data derived by comparisen wilh or refercnee to the
“Nationat Register”, comply with any relevant codes of practice published by the UK Direet Marketing
Assaciation, the Advertising Standards Authority and any other recognised authority in so far as ils use
of the Licensed Products and Data falls within the scope of such codes of practice.

29 The supply of certain clements of Data (ather than PAF, PIF, & POSTZON) provided under ficence to
GB Group by third panies may be subject 1o special licensing conditions specified by those third party
sappliers. Details of all third party special licence tems and conditions applicable to this Agreement
(inchuding copies of relevamt third party licence agreements) are specified and atlached hereto as
Schedule 2 1o this Agreenent.
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3.

LIMIT ON LICENSEE’S USE OF THE DATA AND LICERSED PRODUCTS.

31 The Licensee shall not at any time reproduce, publish, seil, let, lend or otherwise part with possession of
any part of Licensed Products or Data save to make a single back-up copy of the same, including storage
on altemmalive computer systems {such copies 1o be subject ta the terms and conditions of this Licence
and deemed to form part of the Licensed Products save that no further copies may be made thereaf)
unless such usc is specilically authoriged in Schedule 1 to this Agreement or subsequently agreed in
writing and authorised by an officer of GB Group. The Licensee shall cnsure that its employees, agents
znd sub-contractors cotnply with the terms of this Clause.

32 The Licensce is not authorised 1o sub-license the Licensed Products or Data or any data derived by
reference to or comparison with the Licensed Products or Data, The Licensee shall not use the Licensed
Products or Datz in the provision of any services or information to or for the benefit of any person
{including individuals, parnerships and bodics corporate and 211 other third parties) unless such use is
specifically authorised in Schedule § to this Agreement or subsequently agreed in writing and authorised
by an officer of GB Group.

33 The Liceneed Products cannot be used in 2 web based ¢avironment without the prior permission of GB
Group ple, and GB Group ple reserves the rght 1o charge additional fees as part of any pormission
granted. For the puposes of this clause “web based” use the Licenced Products is defined as both the
imeractive and batch use of the Data and Software across an fntemel. The “intemet” is defined as one or
more of the fotlowing: the Intemnet, World YWide Web, 2 locat intranct or an exlranet network.

FEES
4.1 The Licensee shal! pay to GB Group cither directly or via the Rescller {as the case may be} [nitial and
Renewal Licence fees in aceordance with the following timeseales:

4.5.1  The Inital Licence foe shall become payable within fourteen days of the date of invoice to which
this Licence Agreement relates. Rencwal Licence fees shall become due for payment by the
Licensee on each anniversary of this Licence Agreement. or

4.1.2  in accordance with such other methods of payment and fee arrangements as are agreed belween
GD Group and the Licensee and specificd as part of Schedule 1 to this Agreement,

4.1.3  Where monthly usage based fees are specified in Schedule | fhe Licensee hereby undertakes o
submit to GB Group, no fater than the i4th day of each calendar month, a statement comtaining
such information as shall be Teasonably required by GB Group to enable GB to monitor and
exercise its rights under this agreement (specificatly but not limited to the right to receive such
information as shall be necessary to caleulate or verily the monthly fecs due to GB Group under
this Agreement.} wherealler GB Group will issue an invoice 1o the Licensce within 7 days of
reccipt of such statement from the Licensee and the Licensce undertakes to pay such inveices
within 30 days from the date thereof,

4.1.4  This Licence Agrecinemt shall ierminate imumediately where the Licensee fails 1o submit the
statement eferred (0 in clause 4.1.3. bythe due date or fails to pay any of the appropriate fees by
the due date.

A1 5 Upon the expiry of the Imtial Licence Pericd this Licence Agreenient (including any licence
granted hereunder), vilt be automatically rencwed for suecessive eguat Renewal Periods.subject
to the then prevailing licence fees of GB Group applicable to the Licensed Products. This
Licence Agreement however, shall not be anlomaticaily rencwed in vespeet of the licence and
services granted and provided hereunder, if cither party shall have given at least 28 days priot
swritten notice to the other of temmination of the then current period.

4.2 The Licence Fees may, subject to clauses 4,21 to 4.2,2 below, be increased or decreased or he
payments structure medificd or amended by GB Growp ple during the curteney of this Licence
Agreement to take effect on any anniversary of this Licence Agreement save that;

4.2 any straightforward increase in Licence fees shall be automatic and any such inerease shall be
limited to the ingreases in the Retail Price Index sinee the last o¢casion upon which the Licence
Fees were inereased;

4.22 any modification or amendment in Licence fees which is more than a straightforward increase in
prices shall take place on no 16ss than 28 days prior notiee.

4.3 All fees and charges payable under this licence are subject to VAT, or other applicable taxes.

LIMITATIONS OF LIABILITY
5.1 3n relation to the Post Office the Licenses acknowledges and agrees:-:

5.1 that the Post Oifice shall not be ifable far any loss or damage {whether dircct or indircel or
consequential) howsoever arising out of or in connection with this Licenee Agreement; and

5.1.2  that the Post Office shall not be Hable in any way in respect of the services provided by GB
Group or the Reseller (o the Licensee; and that,

5.1.3  even if the services provided to the Licensee by GB Group or the Reselfer are designated as Post
Office approved, the Licensce acknowledges that the Post Office gives no wamranty that such
services have been Lested for use by any party or that such serviees wilt be suitzble for or be
capable of being used by any party; and

514 that the Post Office shall not be obliged in any circumstances to provide PAF er any related
services diret 16 the Licensee.

5.1.5.  that the Post Office makes no warmanty as to the accuracy or completeness of sty Data supplicd
by it

52 inrelation ¢ GB Growp-
The follawing provisions set owt GB Group's enurte liability to the Licensec in respect of breach of its
contractual obligati and p to any ion, statement, toftious act or omission {"Event off
Default™), arising in connection with or under this agreenient,

5.2.1  GB Group’s liability 1o the Licensee in respeet oft

5241 death or personal injury resubting from its own negligence shalf not be limited and
1he exclusion in ¢lause 5.2.2 shail not apply thereto.
5212 damage to the Licensee's tangible property resuhiing from GB Group's negligence

and in respeet of any Event of Default, shall be limited to damages of an amount
equal to the aggregate of the Licence Fee paid in respect of the current annual
licence period.

522 GB Group shall in ne circumstaiices be lizble for any loss of profits, goodwill or any type of
special indirect or consequential loss, even it reasonably loreseeable, or clearly anticipated by
Gt Group.

523 I0a number of Bveats of Default give rise 16 the same {or substantially the samc) loss, ther hey
shail be regarded as giving rise to only one claim,
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52,4 The Licensee hereby agrees Lo afford GB Group not less than 60 days in which o remedy any
Bvent of Defawit, following receipt by GB Group of such notification, and except in the casc of
an Eveat of Defundt specifically arising under clause 5.2.1.1 above, GB Growp shalt have ne
tiabiiily to the Licensee unless the latter shail have served a wrilten nolice upon GB Group
forthwith on becoming aware of the circumstances giving rise to the Event of Default or the date
when it ought reasonably to have become so aware, whichever the ealier.

5.2.5  Nothing in this cluuse shall confer any right or remedy upon the Licensce to which it would not
ctherwise be tegally entitled.

3.2.0  The Licensee acknowledges that the Licence fees are cateulated by teference to the limits of
liability set ot in this clansc 5 and that the Licensee may by written notice request GB Group to
agree 2 higher Nt of Tubility to which GB Group may, al its sole diseretion, sgree subject 1o
Insurance cover being available snd on condition that any increased fnswrance premiwng and
otlier costs associated with providing such increascd lability shall be bome by the Licensee.

WARRANTIES

6.1 GB Group docs nol warrant that the use of the Licensed Products will mect the Licensee's data
processing or olher business requirements or that the operation of tie Licensed Products will be
uniterrupied or exror free and the Licensee aceepts that the Licensed Products were not desigmed and
produced to its individual requiremicnts and that it was responsible for their selection.

6.2 G Group miakes no warranly as to and does not accept responsibility for the accumcy, quality or
suitability of the Data  (including without limitation Post Office or any thivd Party data supplied in
conjunction or in combination with the Licensed Products and Data) or the Licensed Producs.

8.3 GB Group swarrants that:

6.3.0 it has the right 1o licenee the Licensed Products and Data bul otherwise the Licensed Products
and Dala arc licensed on an “as-is™ basis withoul warranty of any kind, cxpress or implied, oral
or written, including without limitation the implied conditions of merchantable quality, fitness
for purposc and description. all of which are specifically and unreservedly excluded

6.3.2 it has taken reasonable precautions to ensure that afl software supplicd by GB Group will be
virug-frec checked prior to delivery to the Licensce.

6.3.3  The Licensed Producis and all supporting literature shalt conform with alk descriplions applied 10
them in writing by GB Group.

634 The proper use by the Licensee of the Lieensed Products and Data will not in any way infringe
any feltors patent, registered design, trademark, rradename, copyright or any other right of any
1hivd party.

6.3.5 GB Group shall use reasonable skill and care in providing Technical Support and the Licensee
agrees that GB Group's sole and exclusive tiability for breach af the warranty urder this Licence
Agreement, and the licensee’s sole and exclusive remedy shall be that GB Group will so perform
(he services as set out under GB Group's responsibilities 2t no sdditional charge to the Licensce.

6.4 In the event that GB Group docs not have the right to aulliorise use by the Licensee of the Licensod
Products and Data in accordance with Clause 6.2.4 above then GB Group will use allreasonable
endeavours Lo progure forlhwith for the Licensee the right 1o or a Licence to usc the Licensed Products or
Data {as appropriatc) in accordance with this Licence Agreement.

6.5 GB Group and the Licensee each warrants 10 the other that it holds all necessary regisirations, licences
and consents including bul nat limited to those required by Law and in particular the Data Protection Act
1998 {as the same may be amended or superseded) and witl comply with and keep in force all such
registrations, licenses and consents and produce evidence of the san 1o the other on Tequest,

66 The Licensce wamants that none of the activitics for which it shailt use the Licensed Products or Daa
shall constiwte, involve or facifitate, cither direetly or indircetly, the commission of any unlawful or
ilegal act or any offence or infringement of the rights of any person.

6.7 Without prejudice to the generality of the terms of this Agreement GB Group heeeby warrants to the
Licensee that te curvent reicase of the software sropiied by GB Group io tite Licensee heceander shall
not, subsequent te the fst Janwary 1999, suffer any detedoration in or failure of perfermance in
accordance with the relevant specification and the terms of this Agreemont solely by teason of the
occurrence of a date prior to during or afler the calendar year 2000.

INTELLECTUAL PROPERTY RIGHTS AND CONFIDENTIALITY

71 PAF and the capyright in PAF are and shall vemain the property of the Post Gffice. This licence shail not
operale s an assignment of any copyright or any other inteliectual praperty right that may subsist in PAF
and the Licensee shall not remove or tanper with any copyright notice altached 10 PAF. The provisions
of this Clause shal} continue t operate after the termination of this Licence.

7.2 The National Register is a registered trademark of GB Group and the copyright thereto s ard shall
temain the property of GB Group.  This licence shall not operate as an assignment of any copyright or
anty other intelleciual property right that miay subsist in the National Register (or any other data or
software and rclated documentation supplied by GB Group} and the Licensee shalt not remove or tamper
with any copyright notice awached to it The provisions of this Clause shall continue lo operate afier the
termination of this Licence.

7.3 The Licensed Products and Data contain confidential information of GB Group and its third party
suppliers and all intclectual propenty rights (“IPR's™) in the Licensed Product and Data are and shall
Termain the propeny of GB Group or the properly of GB Group's third patty suppliers.

74 The Licensee shall not perform the following aets:
T.4.1  copy the whole or any purt of the Licensed Product documentation.

74.2 modily, merge or combine with any other software or documentation or reverse enginger or
decompile the whote ot any pani of Licensed Products or Data, In the event that the Licensee
wishes to create an interoperable program with the Licensed Produets or Dala, it shal] give GB
Group pnor notification of such intent and G Group shall if it considers the request Lo be
resonable make readily available to the Licenses such information as is necessary 1o cnable the
Licensee 1o create such an interoperable program provided that on termination of this Licence
Agreement, the Licensce shail remove the Licensed Products and Dat from any software with
which they have been 50 interoperated and comply with the provisions of ¢lause 8.3 below. . GB
Group ple reserves the right to make additional charges to the Licencee for giving its approval
for the Licencee to make an inleroperable program under this clause 7.4.2.

T8 The Licensee undentakes to perfonn the following acts:
7.5.0 keep the Licensed Products and Data confidentiat and tske all steps to protect GB Group's
confidential information and atl IPR’s in the Licensed Products

752 reproduce on any copy of the Licensed Products or Data GB Group copyright and trade mark
notices

7.5.3  provide that where the Licensee is suthorised to use the Licensed Products and Data in the
provision of any Services to or for any person (incleding individuals, parincrships and bodics
carporate and alt other third partics) that in every instance G8 Group's copyright and intellectual
property rights and the copyright and nteltectual propenty rights of GB Groups Third Pany data
supplicrs are fully protected and the Licensee shalt ensure that the resirictions of use specified
under clause 3 shall be incorporated within all agreements involving the use of the Licensed
Produgts and Data by the Licensce.

1.6 Fach Party agrees

740 to mainin as confidential and not to disclose Lo any third parly any cenfidential information
derived from the other party in connection with this Licence Agreement without the consent of
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the: disclosing party save lo the extent reasonably necessary for the proper performance of this
Licence Agreement; . ‘

762 to restrict the disclosure of the refevant and necessary parts of the confidential information to
such of its officers emplayees agents and sub-contractors who of necessity requite the same in
performance of their dutics as envisaged by this Licence Agreement; and;

7.6.3 1o make all relevant officers employcees agents and subcontractors aware of the confidenziatity of
the confidential information and the provisions of this Clause 7 and withowt prejudice to the
gonerality of the foregoing 10 take ail such steps as shall from time 1o time be reasonably
neeessary (o onsure compliance by its officers employees agents and sub-contractors with the
provisions of this Clause 7.

.7 the ebligations in this Clause 7 shall continug in full foree and elfect during the term of and after the
termination of this Agreement provided however that the follewing shal! not be subject t6 restrictions:
T.EL any information which was lawfully in the possession of the recciving Pany prior to its
disclosure by the disclosing Party withouwt restrction as to its disclosure;

7.7.2  any information which is or shall lawfully become part of the public demain; or

773 any infomation whith shall otherwise lawfully become available to onc Party from a source
independent of the other Party without resirietion 25 to its disclosure.

TERMINATION
This Licence Agreement may be terminated without notice by GB Group if the Licensee is in breach of any of the
terms of this Licence Agreement:

Iss addition 1o the foregoing; this Liconce Agreement may be temminated -
§.1 by cither pany giving not legs than 90 days' wotice to the other party expiring at the cnd of the then
curent period of this Licence Agreement; or

2.2 forthwith by GI Group., if the Licensce:
2.1 fails to pay any sum duc hereunder on the due date; or

82.2  becomes insolvent, or has a tnustee, receiver, adminisirative teceiver or similar officer appointed
in respect of any part of its business or assets or enters inta any agreement with ereditors or has
an erder or resolution passed for it to be wound up.

823 in any way brings GB Group ar the Fost Office inte disrcpute or chatlenges th tual
Property Rights of GB Group; the Post Office or any of GB Group's Third Party da.. . dpplicrs
and in the cvent of such challenge , the rght to terminate this Licence Agreement shati be the
sole reredy of GB Group

8.2.4 s subject to a change ol comrol. "Control” means the ability of the Licencee to direct its affairs
whether by virtue of the ownership of shares or othenwise.

8.3 Upen termination of this Agreement (howsoever arising) the Licensce shall confirm in writing to GB
Groap within 14 days of tcrminalion that all copies of the Licensed Products and Data and any
infermation derived from comparigen with, by reference to, or zesulting fram: the authorised or
unauthorised use of the Licensed Products or Data has been removed from all systems whatsoever wsed
by or aceessible to the Licensce and retumed to GB Group and that no further use will be made of such
infonmation ar any of the Licensed Products or Data with the sole exception to this clause being set aut in
clause 8.3.1, 8.3.1.1 and 8.3.1.2.

8.3.1  Other than where this Licence Agreement is tenmimated as a result of the act. omission,
negligence or baeach of this Licence Agreement by the Licenses;

8.3.1.1 any Data incorporated within any dalabasc ownced or under the control of the Licensce as
a result of the authorised use of the Licensed Products and Data prior w notice of
tennination having been received by the Licensee and provided that no further use is
made of the Data in the provision of any Setvices 1o or for any person (including
individuals, parinerships and bodics corporate and all other third pamtics) and atse
provided that such databases shall continue to be covered by the provisiens of clause 3.2
which shail survive the termination of this Agresment and that no dzta o information
created solely by use of or reference to the Licensed Products and Data shall be
cxempted under this clause §.3.1. .

8.3.1.2 any Data incorporated withinany database owned or under the convol of any person
{including individuals, p hips and bodics ¢ and all other third partics) as a
resull of the authorised use of the Licensed Products and Data prior to notice of
termination having been received by the Licensee and provided that such databases shall
continue to be covered by the provisions of clause 3.2 which shall survive the
temination of this Agreement and that no data or information created solely by use of or
reference to the Licensed Products and Data shatl be exempted under this clz AL

8.4 Any termination of this Licence Agreement shall be without prejudice to any rights or ren. _..s either
party may be entitied to and shal! not affect any acerued rights or liabitities of sither party,

5.5 Howsoever this Licence Agreement is detcrmined the Licensee shall not under any circumstances
become entitled to the repayment of the Licence Fee or any other sums payable wnder this Licence
Agreement.

8.6 Ini the case where the Licensec is subject ta a change of control (as detailed in clause 8.2.4 above)
GBGroup ple may at its absolute discretion waive its right to terminate the Licencs Agreement
forthwith providing that the Licensee arecs 10 and accepts a revision of the fees and payments dug
under this Licence Agresment. Such fees and payments will be in accordance with GB Group ple’s
standard pricing at the time of notification of the change of control.

GENERAL

1 I circumstances beyend the reasonable contrat af the partics including, but not Himited so,force majome,
acts of God cic. shall temporarily make it impossible for either or both of them to perfonn their
obligations under this Liconce Agrecment, then the obligations of the partics will be temporanily
suspended to such extent as is reasonable in the circumslances.

9.2 Tais Liccnee Agreement, together withany additional sheets attached and signed by the parties including
but not limiled to any schedule heroto and any addenda, represents the entire agreement between GB
Group and the Licensee with respect to the Licensed Products and it supersedes all prior agreements,
proposals, purchase erdess, pr ional or sales 1 P i and other und di
whether oral or written by the partics. This provision does net affect any Siability for frauduient
misrepresentation. Azy addition to or varialions of this Licence Agrecment must be in writing signed on
behaif of both parties. it is agreed that 1o subsequent purchase order or other ordering document which
PaTpORs to add to or vary this Licence Agreement shali have any such effect; any such document shall be
dealt with for identification pumoses only.

9.3 If any part of this Licence Agrecment shall be found by any court 1o be invalid er uncnforceable, the
invatidity or unenforceahility of such shall not affet the other provisions of this Licence Agrcoment,
which shall remain in full force and effeet.

9.4 The headings herein are for the pumose of information and idemification only.
5.5 Meither party shall be entitted 1o assign or subcontract this Licence Agreement or any part of it.
LAW

This Licence Agreement shall be governed by and construed in accordance with Bnglish Law and the partics
hereby agree to submit (o the exclusive furisdiction of the English Courts
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