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These Terms and Conditions together with your Order Form (together the “Agreement”)
govern your use of the Licensed Materials and the provision of any Services to the
exclusion of all other terms and conditions (including any terms or conditions which you
purport to apply under any purchase order, confirmation of order, specification or other
document whether or not signed by us).

1. Definitions
1.1 In these Terms and Conditions:
“Access Method” means the method by which you are licensed to access the Licensed Materials
being Datafile Access and/or Online Access as specified in the Order Form,;
“Additional User/Records Form” means our standard form for the addition of Authorised Users or
increase in Permitted Records beyond the number set out in the Order Form;
“Affiliates” means a party’s direct and indirect holding companies and all subsidiaries of such
holding companies as such expressions are defined in the UK Companies Act 2006;
“Authorised Users” means the maximum number of your employees as are licensed to have
access to the Licensed Materials from time to time the initial number of which is set out in the
Order Form;
“Commencement Date” the date the licence we grant to you under clause 2.1 starts;
“Confidential Information” means the terms of this Agreement and all or any information of or in
the possession of the disclosing party or any of its Affiliates of any kind or description where such
information has been specifically marked or disclosed as confidential or which by its nature
should reasonably be assumed to be confidential. In relation to us, our Confidential Information
shall include the structure, arrangement and content of the Licensed Materials, the manner of
their creation and maintenance;
“Country-Check” means the Country-Check Master Jurisdictional Risk Index owned and operated
by us;
“Country-Check Rank” means the jurisdictional risk ranking allocated by Country-Check to the
countries (if any) specified in the Country and Location(s) fields of a Profile;
“Country-Check Report” means a country risk ranking report generated using Country-Check;
“Datafile Access” means access to the Licensed Materials by way of datafile download in either
XML or CSV formats from the subscriber section of www.world-check.com;
“Data Protection Laws” means the UK Data Protection Act 1998 as amended from time to time
and subordinate legislation;
“‘EU RealTime SanctionSet” means Datafile Access to a version of the Licensed Materials that
includes only information on those persons and entities listed on certain sanctions lists (as
identified on the Relevant Profile) issued by The European Union at the date of its last publication
and no other information;
“Filter Provider” means any third party providing software to you for use in conjunction with the
datafile version of the Licensed Materials as identified in the Order Form;
“IElI Database” means the Iran Economic Interest Database compiled by us and containing details
of those who are reported in the public domain as having some direct or indirect involvement with
activities or an industry sector now being targeted by Iran sanctions or other economic activity in
or with Iran;
“Initial Term” means the initial term of the Agreement as set out in the Order Form;
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“Intellectual Property” means all rights of whatever nature anywhere in the world (registered or
unregistered) including copyright, design rights, know-how, trade secrets, technology, systems,
methods, expertise, patents, data base rights, trademarks and trade names;

“Language Pack” means a file in either XML or CSV format that contains the unique identifier of
all Profiles that contain Native Aliases together with such Native Aliases;

“Licensee” the person or entity identified as such in the Order Form,;

“Licence Fee” the fee set out in the Order Form payable by you for access to the Licensed
Materials during the Initial Term as such fee may be amended on any renewal of the Initial Term;
“Licensed Materials” means the World-Check reference database (including all Upgrade
Products) and all inpidual records therein, updates, modifications, downloads, print-outs, copies
or other derivatives of it and reports and other materials generated from it but shall exclude Third
Party Materials;

“Licensor” means Thomson Reuters (Professional) UK Limited trading as World-Check;

“Limited Download Rights” means the right to Datafile Access during the Limited Download
Periods;

“Limited Download Periods” the periods identified as such in the Order Form;

“Low Quality Aliases” means an assumed or alternative name identified in the Third Party
Materials and which we designate on a Profile as being of low quality;

“Native Alias” means in relation to a Profile subject its name in any non-Latin language found by
us in the Third Party Materials;

“OFAC RealTime SanctionSet” means Datafile Access to a version of the Licensed Materials that
includes only information on those persons and entities listed on certain sanctions list s (as
identified on the Relevant Profile) issued by The Office of Foreign Assets Control of the US
Treasury at the date of its last publication and no other information; “Online Access” means online
access to the Licensed Materials at the subscriber section of www.world-check.com;

“Order Form” means our standard order form signed by you and relating to your use of the
Licensed Materials;

“PEP Sub-Classification” means the allocation to a person or entity Profiled as a Political Person
or with the subcategory of PEP of a further sub-category to identify the nature of the office held by
them or the nature of their relationship to an office holder. The list of PEP Sub-Classifications
current from time to time can be found in the subscriber section of www.world-check.com;
“Permitted Purpose” means the use of the Licensed Materials by you to process the Personal
Data within them for your own internal business purposes solely to (i) prevent, detect or
investigate any unlawful act or (ii) discharge any function designed to protect the public against
dishonesty, malpractice or seriously improper conduct;

“Permitted Records” means if you have Datafile Access the maximum number of customer
records that you may screen against the Licensed Materials as specified in the Order Form. As
an example, if the Licensee holds three different records for the same customer, these will
constitute three Permitted Records;

“Personal Data” means personal data within the Licensed Materials;

“Premium Licensed Materials” means a version of the Licensed Materials that in addition includes
Low Quality Aliases, PEP Sub-Classification and Update Classification;

“Premium Plus Licensed Materials” means the version of the Licensed Materials covered by a
Premium License enhanced by the addition of Native Aliases, Country-Check Risk Ranks and
World-Check Translate;

“Profile” means a profile of a person or entity within the Licensed Materials and “Profiled” shall be
interpreted accordingly;

“RealTime SanctionSet” means each of the OFAC, UN, UKHMT and EU RealTime SanctionSets;
“‘Regulatory Requirements” means all statutory and other rules, regulations, instruments and
provisions in force from time to time having statutory effect and applicable to a party including all
data protection and privacy laws;

“Source Library” means the underlying information sources comprised in the Third Party Materials
upon which information in Profiles is based;

“Special Conditions” means any special conditions to which your license to the Licensed
Materials is subject identified as such in the Order Form;

“Services” means any services we agree to provide to you from time to time:
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“Term” means the Initial Term and any renewal of it;

“Third Party Materials” means all materials created by or belonging to third parties contained
within or accessible or referred to in the Licensed Materials including the underlying information
sources accessible from the Licensed Materials by means of a link or web address;

“UKHMT RealTime SanctionSet” means Datafile Access to a version of the Licensed Materials
that includes only information on those persons and entities listed on certain sanctions list s (as
identified on the Relevant Profile) issued by Her Majesty’s Treasury of the United Kingdom at the
date of its last publication and no other information;

“UN RealTime SanctionSet” means Datafile Access to a version of the Licensed Materials that
includes only information on those persons and entities listed on certain sanctions lists (as
identified on the Relevant Profile) issued by The United Nations at the date of its last publication
and no other information;

“Update Classification” means a description of the nature of the last update made to information
found in a Profile. The list of Update Classifications current from time to time can be found in the
subscriber section of www.world-check.com;

“Upgrade Products” means such of the Premium Licensed Materials, the Premium Plus Licensed
Materials, the Source Library, the RealTime SanctionSets and/or the IEI Database as we have
agreed to license to you as set out in the Order Form,;

“us/welour” (or derivatives) means the Licensor;

“World-Check Translate” means a machine translation service provided by us to allow you to
translate the Further Information field of and Third Party Materials accessible from, Profiles into
different languages;

“you/your” (or derivatives) means the Licensee;

1.2 The definitions of words and phrases in these Terms and Conditions shall apply wherever
such words and phrases appear in the Agreement. Words and expressions defined in the Data
Protection Laws shall have the same meanings in the Agreement. The use of the word “Including”
or similar shall be construed without limitation. The priority of documents shall be Order Form and
these Terms and Conditions if there is any conflict between them.

2. Grant of Licence

2.1 With effect from the Commencement Date, we grant you a non-exclusive, non-transferrable
licence to use the Licensed Materials by way of the Access Method and at the location(s)
specified in the Order Form solely for the Permitted Purpose during the Term. Your Licence will
be subject to any Special Conditions which in the event of conflict, shall prevail over these Terms
and Conditions.
2.2 Your Order Form indicates whether your license under clause 2.1 includes any of the
Upgrade Products,
2.3 If you have Limited Download Rights this will be specified in the Order Form and you are only
licensed to access the Licensed Materials during the Limited Download Periods.
2.4 If you have a license to use:
(a) Premium or Premium Plus Licensed Materials:
I. each Profile will contain separate fields for aliases and Low Quality Aliases;
II. each relevant Profile will contain a PEP Sub-Classification field;
[ll. when information on a Profile is updated an Update Classification will be
added to a separate field in the Profile;
(b) the Premium Plus Licenssed Materials:
(i) when a Native Alias of a Profile subject is found in Third Party Materials it will
be added in the case of Online Access, to a separate field on the Profile, and in
the case of Datafile Access, to the Language Pack. The Language Pack will be
available for download from the subscriber section of www.world-check.com;
(ii) Profiles viewed using your Online Access will include a Country-Check Rank
for any country specified in the Country or Location(s) fields;
(iii) you will be able to generate Country-Check Reports and use the functionality
provided by World-Check Translate via your Online Access;.
(c) a RealTime SanctionSet, you will be provided with download access to it;
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(d) the IEI Database, it will be made available to you through your Access Method;

(e) the Source Library, you will be able to access links to it via any Datafile Access for

which you have a valid Source Library license.
2.5 The Order Form will state if your Affiliates are entitled to use the Licensed Materials pursuant
to the Agreement. If so, the rights extended to you shall be extended to your Affiliates on the
same terms.
2.6 You shall procure that any such Affiliates shall act on the basis that they are a party to the
Agreement and have agreed to be bound by it. However, you alone shall be entitled to enforce
the provisions of the Agreement and be responsible for the payment of the Licence Fee and you
shall be liable for any breach of the Agreement caused by any such Affiliate.
2.7 For this purpose your Affiliates shall not be treated as if they are a party to the Agreement for
the purpose of clause 15.8.
2.8 Filter Provider shall be entitled to Datafile Access on your behalf for the purpose of screening
your Permitted Records as if it were an Affiliate of yours. We shall have no responsibility or
liability for any software or other products or services provided to you by Filter Provider.

3. Ownership of Intellectual Property
3.1 We shall retain title to all Intellectual Property in or to the Licensed Materials and you do not
acquire any rights in the Licensed Materials except as set out in the Agreement.
3.2 You shall not remove any copyright or similar notice contained in the Licensed Materials.
3.3 We may alter, modify all or any part of the Licensed Materials as we consider
necessary.Except as permitted by the Agreement you shall not (a) copy, modify, adapt, disclose,
make available or use; (b) extract, re-utilise or publish; (c) combine with any other materials or
create any derivative works based on; or (c) reverse engineer, disassemble or decompile in each
case the whole or part of any of the Licensed Materials.
3.4 Datafile Access to the Licensed Materials may only be used for bulk screening of customer
records and not for any other purpose including as a substitute for the functionality provided by
Online Access.

4. Fees, payment and invoicing
4.1 You agree to pay the Licence Fee and any agreed fees for the provision of Services. The
Licence Fee and any Service fee are stated exclusive of value added or other taxes or duties
chargeable on it and you shall pay such taxes or duties and the Licence Fee and/or Service fee in
full and without deduction, set-off or withholding of any kind. If you are under a legal obligation to
make any withholding or deduction against the Licence Fee and/or Service fee, it shall be
deemed to be grossed by an amount equal to such withholding or deduction such that the net
amount that you shall pay to us shall always be equal to the Licence Fee and/or Service fees as
set out in our invoice.
4.2 On each renewal of the Initial Term, the Licence Fee shall be increased automatically to
reflect any increase in the number of Authorised Users and/or Permitted Records covered by any
Additional User/Records Form signed by you since the date of last renewal.
4.3 All invoices shall be sent to your invoice contact set out in the Order Form. The Licence Fee
and/or Service fee shall be paid within 30 (thirty) days of receipt by you of our invoice whether or
not you have accessed or used the Licensed Materials by then.
4.4 We shall be entitled to charge interest on late payments at the rate of 2% above the standard
base rate of Barclays Bank Plc from time to time. In addition to and without prejudice to our right
to later terminate the Agreement under clause 14.1, we may suspend your access to the
Licensed Materials and/or the provision of any Services until all overdue payments have been
made.
4.5 If you have (a) Datafile Access, the Licence Fee is based on the number of Permitted
Records; and/or (b) Online Access, the Licence Fee is based on the number of Authorised Users.
If your Affiliates are entitled to use the Licensed Materials, the number of Permitted Records and
Authorised Users is an aggregate for both you and your Affiliates. You shall inform us of any
increase in the Permitted Records and/or Authorised Users and this will lead to a pro rata
increase in the Licence Fee. The number of Permitted Records will be reviewed on each
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anniversary of the Commencement Date. You will provide us with copies of or access to your
records as we may reasonably require to verify that you have not exceeded the Permitted
Records. Upon automatic renewal of the Initial Term (or any renewal thereof) or if the Initial Term
is longer than 12 months, on each anniversary of the Commencement Date, we may increase the
Licence Fee by a maximum of 10%.

4.6 You may increase the number of Permitted Records at any time by signing an Additional
User/Records Form to reflect the increase in the Licence Fee.

5. Authorised Users
5.1 We shall provide passwords or authorisation codes to enable Authorised Users to access the
Licensed Materials. You shall ensure that such passwords or codes are only used by the
Authorised Users to whom they are issued and are kept secure and confidential and not shared
with any other person. No concurrent usage of passwords or codes is permitted. If an Authorised
User ceases to be employed by you, we must be informed as soon as reasonably possible. You
shall ensure that no person other than an Authorised User accesses the Licensed Materials.
5.2 You may increase the number of Authorised Users by signing an Additional User/Records
Form to reflect the increase in the Licence Fee.
5.3 To ensure that we are at all times able to contact Authorised Users in connection with their
use of the Licensed Materials and anything that may affect it, you must ensure that your
Authorised Users keep their email addresses and other details accurate and up to date by using
the users details area of the subscriber section of www.world-check.com.

6. Systems
6.1 You will ensure that your systems and data structure meet any minimum requirements
notified by us to you from time to time as being necessary to use the Licensed Materials. It is in
any event your responsibility to ensure that your systems are capable of using the Licensed
Materials

7. Support and Updates
7.1 We will endeavour to correct faults in the Licensed Materials in a timely manner and will
provide reasonable assistance on the use of the Licensed Materials in each case free of charge.
7.2 We shall make available to you all updates of the Licensed Materials generally made
available by us to our customers free of charge.

8. Term
8.1 The Agreement shall continue for the Initial Term unless terminated earlier in accordance with
the Agreement. Thereafter the Agreement will renew automatically immediately following expiry of
the Initial Term (or any renewal thereof) for a further period equal to the Initial Term unless
cancelled by notice in writing given by either party to the other at least 30 (thirty) days prior to any
such expiry.

9. Warranties
9.1 We warrant that we are duly incorporated in England and entitled to license or sublicense the
Licensed Materials to you pursuant to the Agreement. We will provide any Services with
reasonable skill and care using personnel having reasonably appropriate skills, experience, and
qualifications.
9.2 To the maximum extent permitted by law, we exclude and disclaim all conditions, terms,
representations (other than fraudulent representations) and warranties relating to the subject
matter hereof, whether express or implied, that are not explicitly stated in the Agreement
including the implied warranties of satisfactory quality and fitness for a particular purpose. In
particular, we do not warrant or represent that use of the Licensed Materials or the results of the
provision of any Services will meet your obligations under the Regulatory Requirements
applicable to you.
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10. Limitations of Liability
10.1 Our aggregate liability for any and all claims arising in relation to the Agreement shall not
exceed, in relation to the Licensed Materials, one and a half times the Licence Fee paid for the
period in which the liability arose and, in relation to any Services, one and a half times the amount
paid for such Services.
10.2 Neither party shall be liable to the other for any loss of profits, loss of business, loss of
goodwill, loss of opportunity, indirect and/or consequential loss or damage of any kind.
10.3 Neither party shall have any liability under the Agreement where such liability arises directly
or indirectly from causes beyond that party’s reasonable control including (a) strikes, lock outs or
acts of God; (b) any act or omission of the other party, its employees, contractors, suppliers or
any other person acting on its behalf; (c) any act or omission of or any fault in any product or
service supplied by any third party including Third Party Material providers; (d) the unavailability
of the internet and periods of maintenance or update or other reasonable periods of downtime in
relation to the Licensed Materials or any information technology systems upon which we rely.
10.4 Notwithstanding any other provision of the Agreement, our liability for fraud or for death or
personal injury resulting from our own or our employees’ agents or sub-contractors negligence or
for any other liability that cannot be limited by applicable law shall be unlimited.

11. Basis of Provision of Licensed Materials

11.1 You accept that:
(a) You should not rely solely upon the Licensed Materials when making any decision to
deal with any person or entity Profiled and that before making any such decision you
should make independent checks of such person or entity to verify the information
contained in the Licensed Materials and their resulting suitability as a commercial
counterparty.
(b) If the Licensed Materials contain negative allegations about any person or entity, it
should be assumed that such allegations are denied by them;
(c) Information provided by us in the Licensed Materials is necessarily in summary form
and should be read and used by you in context of the full details available in the Third
Party Materials;
(d) The Licensed Materials cannot be an exhaustive database of persons or entities of
whom you may wish or be obliged to make enquiries before entering into a financial or
other relationship with them.

11.2 You acknowledge that:
(a) The inclusion or exclusion of any person or entity in or from the Licensed Materials
should not automatically be taken to draw any particular inference (negative or otherwise)
about them including as the result of the linking of any person or entity to any other
person or entity identified in the Licensed Materials. The nature of linking varies
considerably;
(b) Many persons are profiled in the Licensed Materials solely because they hold
prominent political or other positions or are connected to such inpiduals;
(c) While every attempt is taken to ensure that the Licensed Materials are kept up to date,
we cannot guarantee that information contained in them in relation to any person or entity
will not have changed or be correct;
(d) We cannot guarantee that we will find any or all of the published information available
in connection with any inpidual or entity;
(e) We make no warranty or representation about and disclaim all liability for the
accuracy, completeness or currency of any Third Party Materials;
(f) The designation of a Low Quality Alias is made at our discretion and such designation
may not correspond to your own assessment of its strength as a means of positive
identification of the person or entity Profiled. You must satisfy yourself that such
designation is appropriate and applicable to your level of risk appetite;
(g) PEP Sub-Classifications are made based on our assessment of the nature of the
office held or the relationship to the office holder based on information found in the Third
Party Materials and within a finite set of categories. Such assessment may not
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correspond to your own assessment and categorisation and you must satisfy yourself
that such assessment and categorisation is appropriate and applicable to your level of
risk appetite;

(h) you must assess the relative importance that you attribute to changes to information
covered by each Update Classification;

(i) Native Aliases will be added to the Licensed Materials in the form in which they appear
in the Third Party Materials. We will not undertake any translation or quality control on the
accuracy of the Native Aliases as they appear in the Third Party Materials and we are not
responsible for any errors in them;

(k) a Sanction Set does not contain all the information that might otherwise be available
on a person or entity Profiled in the full version of the Licensed Materials;

() The role of the IEI Database is limited to informing you of persons or entities that have
been reported in the public domain as having some direct or indirect involvement with
activities or industry sectors now being targeted by Iran sanctions. The IEI Database is
not, and is not intended to be used as, a list of those in actual or potential breach of
sanctions, as World-Check is not in a position to make such a determination. You should
not assume that the parties identified in the IEI Database have violated Iran sanctions.
Based on your further due diligence and your relationship and interaction with the
identified party, you must determine whether the public domain information available in
the IEI Database is accurate, current, applicable under your national and relevant
international laws, and whether said entity’s activity does directly or indirectly violate a
relevant Iran sanction.

11.3 In relation to a Country-Check Rank and/or Country-Check Report:

(a) they are provided as a guide to assist you with your own determination of jurisdictional
risk. Any risk rankings and bandings generated using the Country-Check predefined or
default weight sets represent our own view of risk based on an underlying mathematical
model as well as our perception of risk and may not be appropriate for your use. You
must satisfy yourself that you understand our default settings and risk criteria and that
they are appropriate and applicable for your level of risk appetite.

(b) While every attempt has been made to include risk rankings and risk bandings for all
major countries, this cannot be guaranteed.

(c) they are based entirely on information within the public domain and risk rankings and
risk bandings within it are derived accordingly. Such information could be inaccurate or
outdated and a lack of public domain risk information for any country could lead to an
inaccurate risk ranking or risk banding being assigned to it by us.

(d) we cannot guarantee that we will find any or all of the public domain information
available in connection with any jurisdiction or territory that may be relevant to assessing
the risk posed by it. We also cannot be certain that any public domain information on
which we have relied will remain available in the future.

(e) they are based purely on the source data we have selected to make available within
Country-Check and such source data can only change when the public domain
information on which they are based changes. In addition, Country-Check is not able to
reflect the immediate risk impact of sudden events including a financial market crash, an
act of terrorism, a natural disaster or war.

12. Confidential Information and Data Privacy
12.1 The recipient of the other party’s Confidential Information (“Recipient”) shall at all times keep
it confidential and not disclose or pulge any part of it to any third party except to those of the
Recipient’s officers or employees who require it to be disclosed to them solely for the purpose of
the performance of the Agreement (the Recipient shall be liable for any breach of the Agreement
caused by any such officer or employee).
12.2 Only Authorised Users shall be deemed to require access to the Confidential Information
comprised of the Licensed Materials.
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12.3 The Recipient shall protect the other’s Confidential Information using the same degree of
care (but in any event no less than a reasonable degree of care) as the Recipient uses to protect
its own confidential information.

12.4 The Recipient shall not use the other’s Confidential Information for any purpose other than
performance of its rights or obligations under this Agreement.

12.5 There shall be excluded from the provisions of Clause 12.1 above any information that (a) is
in the public domain, or comes into the public domain otherwise than by breach of the Agreement
provided that the Licensed Materials shall be treated at all times as Confidential Information
notwithstanding that information within them is derived from sources within the public domain; or
(b) was lawfully in the possession of the Recipient or any of its Affiliates prior to the date of
disclosure by the other party; or (c) was received by the Recipient or its Affiliate from a third party
without known breach of any confidentiality agreement with the other party; or (d) is required to
be disclosed by law, regulation or court order.

12.6 The Recipient shall indemnify the other party against all costs, liabilities and expenses that
the other party may suffer or incur as a result of a breach of any of the obligations of the
Recipient under this clause 12.

12.7 We warrant that the Personal Data has been processed by us in accordance with the Data
Protection Laws.

12.8 You agree that Personal Data will be processed by you in accordance with all Regulatory
Requirements applicable to you including any applicable requirement for you to notify any
inpidual that you intend to screen their personal data using the Licensed Materials. You will have
in place appropriate technical and organisational measures to protect the Personal Data against
accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or
access, in particular where Personal Data is transmitted over any network and which provide a
level of security appropriate to the risk represented by the processing and the nature of the
Personal Data.

12.9 You warrant to us that you have no reason to believe in the existence of any Regulatory
Requirements binding on you that would have a substantial adverse effect on your ability to
perform you obligations under the Agreement and you will inform us if you become aware of any
such Regulatory Requirements. You will use all reasonable endeavours not to use the Personal
Data in such a way as to knowingly or negligently cause us to breach our obligations under the
Data Protection Laws.

12.10 You will ensure that any employees or third parties (including your Affiliates and any Filter
Provider) involved in processing the Personal Data will only process the Personal Data in
accordance with this Agreement, act in accordance with your instructions and will respect and
maintain the confidentiality and security of the Personal Data.

12.11 You will respond promptly and properly to any reasonable and proper enquiries from us
relating to the processing of the Personal Data and cooperate in good faith with us and any data
protection authority concerning all such enquiries within a reasonable time. In the event of a
dispute or claim brought by an inpidual or data protection authority against you or us in
connection with the processing of Personal Data under the Agreement, you and/or we will inform
each other about any such disputes or claims, and will co-operate with a view to settling them
amicably and in a timely fashion.

12.12 Except as required by the Regulatory Requirements applicable to you, you will not reveal
the identity of the Licensed Materials or us or provide copies of any part of the Licensed Materials
to any person or entity whose Personal Data or data is contained within the Licensed Materials or
to persons acting on their behalf. Without giving them access to the Licensed Materials, you may
disclose to such person or entity the content of the Third Party Materials.

13. Infringement
13.1 We agree to defend and indemnify you and at our option to settle any claim, action or
proceeding based upon a third party's claim of Intellectual Property infringement asserted against
you in relation to your use of the Licensed Materials in accordance with the Agreement provided
(a) you provide prompt written notice to us of any such claim; and (b) we are given the right to
control and direct the investigation, defence and settlement of each such claim; and (c) you
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provide all reasonable assistance to us (at our cost) in relation to the investigation, defence and
settlement of each such claim.

13.2 Should the Licensed Materials become, or be likely to become, the subject of a claim for
Intellectual Property infringement, you shall permit us, at our option and expense to (a) procure
for you the right to continue using the Licensed Materials; or (b) replace or modify the Licensed
Materials so that they become non-infringing; or (c) (if we are unable to accomplish the objectives
set out in either (a) or (b)) terminate the Agreement and pay to you a pro-rata refund of the
Licence Fee which such refund shall (subject to clause 13.1) be in full and final settlement of our
liabilities to you.

14. Termination
14.1 Either party may terminate the Agreement with immediate effect by notice in writing to the
other if the other party (a) is in material breach of the Agreement, which breach is either not
capable of remedy or has not been remedied within 30 (thirty) days of receiving notice specifying
the breach; or (b) becomes subject to any bankruptcy or insolvency proceeding, becomes
insolvent or becomes subject to direct control by a trustee, receiver or similar authority or has
been liquidated, voluntarily or otherwise (or any analogous proceedings or event in any
jurisdiction).
14.2 All of your rights to use the Licensed Material shall cease upon expiry or termination of the
Agreement. On expiry or termination, you will at our option either immediately return the Licensed
Materials or immediately certify in a form reasonably acceptable to us that all such Licensed
Materials have been destroyed. However, you may keep copies of any reports generated from
and forming part of the Licensed Materials to the extent necessary to comply with the Regulatory
Requirements applicable to you. The provisions of the Agreement relating to the Licensed
Materials shall continue to apply to any such copies for as long as they are kept by you.
14.3 Termination or expiry of the Agreement shall be without prejudice to the rights and liabilities
of the parties that have already at that time accrued and to clauses 1, 2.4, 3, 4, 9, 10, 11, 12, 13,
14.2, 14.3, 15 and 16 which shall remain in full force and effect.

15. Miscellaneous
15.1 Nothing in the Agreement is intended to or will prevent either party from complying with and
each party will remain responsible for compliance with, the Regulatory Requirements applicable
to it.
15.2 You shall not assign or sublicense your rights under the Agreement. We may assign our
rights and obligations to any Affiliate of ours.
15.3 Any waiver, amendment, modification or alteration of any provisions of the Agreement shall
not be effective unless made in writing and signed by both parties.
15.4 If any provision of the Agreement is declared or found to be invalid, illegal, unenforceable or
void, then both parties shall be relieved of the obligations arising under such provision but the
remainder of the agreement shall remain in full force and effect.
15.5 No claim arising out of the Agreement may be brought by either party after the date which is
the earlier of the date (a) which is 6 (six) months after the date on which the party with the right to
claim first became aware or ought reasonably to have become aware of the claim (b) when such
claim becomes barred by statute as determined in accordance with clause 15.6.
15.6 The laws of England and Wales shall govern the Agreement and the parties submit to the
non-exclusive jurisdiction of the English courts.
15.7 The Agreement represents the entire agreement between the parties in relation to its subject
matter and supersedes all prior representations (other than fraudulent representations) proposals,
understandings or agreements relating to its subject matter. All such prior representations,
proposals, understandings or agreements are treated as withdrawn or terminated and in each
case of not further effect.
15.8 A person who is not a party to the Agreement has no rights under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of the Agreement.
15.9 The Agreement may be executed in any number of counterparts, each of which when
executed and delivered is an original and which together evidence the Agreement.
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15.10 The Agreement may be signed electronically by faxed signature or by an exchange of
electronically imaged signatures (e.g. Adobe PDF format). Signing and submitting the Agreement
electronically by facsimile or as an imaged file will be deemed as valid as if the parties physically
signed a paper document. Other than a faxed or imaged signature, no other communication
between the parties (such as email, voice mail or fax without a signature) shall be construed to be
an electronic signature to the Agreement (or addenda or amendments).
15.11 If the Agreement is electronically signed as set out above, it shall be considered a “writing”
or “in writing” and shall be deemed for all purposes as:

a) physically “signed”;

b) an “original” when printed or copied from electronic files or records; and

c) satisfying any legal formalities requiring that agreements be in writing.

Neither party shall contest the admissibility of copies of the Agreement (or printed version

of same) on the basis that the Agreement was originated, signed or maintained in

electronic form and the original is not produced.

16. Communication and Notices
16.1 We will communicate with you and your Authorised Users in connection with your day to day
use of the Licensed Materials and anything that may affect it via the subscriber section
of www.world-check.com and by email. If you and we agree you may nominate one person within
your organisation to be the recipient of all such communications with you and your Authorised
Users.
16.2 Any notice delivered under the Agreement other than pursuant to clause 16.1 shall be in
writing and delivered by pre-paid first class post (or pre-paid overseas equivalent) to or left at the
recipient’s addresses or faxed to the recipients fax number in each case appearing in the Order
Form (or such other address or fax number as may be notified in writing in accordance with this
clause). In the case of the Licensee, its address and fax number for service of notices shall be
those given as its invoicing contact details.
16.3 Notices delivered personally shall be deemed delivered immediately, by post posted from
and to addresses in the UK, on the second working day after posting or where posted from or to
addresses overseas, on the tenth working day after posting and by fax, on transmission subject to
receipt of a successful transmission record.
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