LexisNexis Risk Solutions

SCHEDULE A
*Bridger Insight XG Service EU Set-Up*

Financial Services

Customer Name: Narodna Banka Slovenska
Biligroup #:
LN Account Manager:

This Schedule A sets forth additional or amended terms and conditions for the use of the Bridger Insight
services and other services set forth below (the “LN Services”), pursuant to the services agreement for the LN
Services between Customer and the LexisNexis Risk Solutions entity as further defined therein (“Agreement”),
to which this Schedule A is incorporated by reference. For purposes of the Agreement and this Schedule A, all
applicable LexisNexis Risk Solutions entities shall be individually and collectively referred to as “LN”. Customer
acknowledges that the services provided under this Schedule A are non-FCRA services.

The Agreement and this Schedule A expressly supersede the click-wrap End User License Agreement
embedded in the Bridger Insight product ("EULA") and any other pre-existing written license agreement for the
LN Services provided herein.

1 SCHEDULE A TERM

The term of this Schedule A will be 12 months beginning January 1, 2023 (the “Initial Term”). Following the
[nitial Term, this Schedule A shall automatically renew for additional periods of twelve {12) months (each one, a
‘Renewal Term”), unless written notice of termination is provided to either party at least sixty (60) days prior to
the expiration of the Initial Term or any Renewal Term. In the event an existing Bridger Insight Customer already
has in place, prior to the first day of the Initial Term hereof, a EULA or written license agreement for Bridger
Insight which is herein superseded, a prorated amount of the license fees already paid by Customer under such
agreement applicable to the period following the first day of the Initial Term hereof shall be applied to the
amount dug hereunder for the Initial Term.

2 APPLICABLE USE CASE
2.1 Customer acknowledges and agrees that it will use the LN Services herein only for the following purpose:
Anti-Money Laundering.

3 BRIDGER INSIGHT FEES

3.1 Bridger Insight Annual License Fee: Customer shall pay to LN each 12-month period (“Year’) beginning
on the effective date hereof an annual license fee of €3,829.22 (“Bridger [nsight Annual License Fee") in
exchange for the license to menitor up to accounts per Year ("Bridger Insight Annual Usage Maximum™)
using Bridger Insight XG Service.

3.2 Bridger Insight Amounts Payable
Customer shall pay LN each Year in accordance with the annual invoice.
3.3 Renewal
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4 WORLDCOMPLIANCE DATA PLUS FEES

4.1 WorldCompliance Data Plus Annual License Fee: Customer shall pay to LN each Year beginning on
the effective date hereof an annual license fee of €7,759.94 {("WCQ Annual License Fee”) in exchange for
the license to moniter up to accounts per Year ("“WCQO Annual Usage Maximum”).

4.3 WorldCompliance Data Segments:
4.4 WorldCompliance Registrations:
4.5 WorldCompliance Online Search Tool Complimentary Access:

Name Email

User 1

4.6 Amounts Payable: Customer shall pay LN each Year in accordance with the annual invoice.
4.7 Renewal:

5 CURRENCY
The Euro will be the currency for all fees payable herein.

6 EXHIBITS/ADDENDA

The Exhibits listed in this section are hereby incorporated into the Agreement as if written in full therein,
and apply to the use of the LN Services.

6.1 Bridger Insight XG Exhibit A — Bridger Insight XG License Terms — available at
hitp:/irisk.lexisnexis.com/-/mediaffiles/terms/bridger/license-terms

6.2 Bridger Insight XG Service Exhibit F ~ Additional Terms for Bridger Insight XG Service — available
at http:/frisk.lexisnexis.com/-/media/files/terms/bridgerfadditional-terms

6.3 Standard Support Services Exhibit | — Bridger Insight XG Standard Support Services — available
at hitps:/frisk.lexisnexis.com/-/mediaffiles/fterms/bridger/Premier-Support-Exhibit-i

Product Administrator Contact Information:
Name:

Phone Number

Email Address:
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Technical Contact Information (dedicated IT Contact at customer location required):
Name:

Phone Number
Email Address:

7 EXPIRATION
Unless otherwise accepted by LN, the terms herein are valid if the Schedule A is signed by the Customer and
received by LN on or before December 21, 2022,

8 CLOUD SERVICES

9 CONFIDENTIAL INFORMATION

This Schedule A contains the confidential pricing information of LN. Customer acknowledges that the
disclosure of such pricing information could cause competitive harm to LN, and as such, Customer agrees to
maintain this Schedule A in trust and confidence and take reasonable precautions against disclosure to any
third party.

AGREED TO AND ACCEPTED BY: Narodna Banka Slovenska

Signed:

Name:

Title:

Date:  19,12.2022
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In this MA made by and between the Parties identified on the Cover Page, the Parties agree to the following:

1. Definitions and Interpretation

a. inthis MA, these words and expressions will mean the following:

“Addendum”

“Affiliate”

“Anti-Bribery Laws”

“Applicable Laws”

”

“Application Form
“Authorised Users”
"Business Day”
“Business Hours"

“Claim”

“Confidential Information”
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means an attachment to this Master
Agreement setting out any amended or
suppiemental terms.

means, any person or entity which, whether
directly or indirectly, controls, is controlled
by or is under common control with the
Customer or LNRSEU, as the case may be. For
the purpose of this definition, contro! means
the ownership, directly or indirectly, of more
than fifty per cent {50%) of the voting shares
of an entity, or otherwise the ability to direct
the husiness decisions of the entity.

means any law relating to the offence of
bribery or corruption as applicable to either
Party, and in particular, the Bribery Act 2010
and the U.S. Foreign Corrupt Practices Act of
1977, as amended, 15 U.S.C. §§ 78dd-1, et
seq.

means laws, regulations and rules, treaties,
legal and regulatory requirements and codes
of conduct that govern the provision, receipt
and use of the Services and Data, including
Anti-Bribery Laws, Data Protection Laws and
Sanctions Laws.

means the LexisNexis Risk Sclutions UK
Limited International Application that forms
part of the MA.

means Users and Customer Third Parties
authorized by LNRSEU and Customer to
access and use the Services.

means any day other than a Saturday, Sunday
or bank or other public holiday in England,
Wales and Ireland.

means 9:00 am to 5:30 pm on any Business
Day.

means any demand, claim or action, whether
actual or threatened, raised against a Party
regardless of the form of action and
irrespective of its legal basis.

means all oral or written information of a
confidential nature (however recorded or
preserved) related to a Party’s or Party’s
Affiliate’s (or employees, customers, and
third-party contractors of that Party or Party
Affiliate), operational and business
propasals, plans, pricing, financial
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“Cover Page”

“Customer”

“Customer Data”

“Customer Information Security Programme”

“Customer Third-Party”

“Data”

information, proprietary technical methods,
techniques, ideas, processes, trade secrets
{as defined by Applicable Law), code, lists
{including customer lists), problem and
performance reports, inventions, apparatus,
statistics, programs, research, development,
algorithms, formulas, schematics, testing
procedures, software design, and
architecture, software, computer code,
systems, supporting documentation internal
or otherwise, design, and functional
specifications, product requirements,
perfarmance  information, and other
technical, business, product, marketing, and
third-party information, information
technology, network designs, passwaords, and
sign-on codes, the terms of this MA, or any
other information that is designated as
confidential, developed or  acquired
exciusively by a Party or & Party’s Affiliate, is
unigue to the business of a Party or its
Affiliate, not generally known to the
competitors of a Party or its Affiliate or
utilised in the industry in which the Party or
its Affiliate operates.

means the first page of this Master
Agreement identifying the Parties and
documenting the execution of the MA.
means the entity set out on the Cover Page
that is responsible for the receipt and use of
the Services and Data

means any information provided by the
Customer under this MA,

means appropriate policies and procedures
covering the administrative, physical and
technical safeguards in place with respect to
the access, use, alteration, disclosure,
storage, destruction and conirol of
information that are measured against
objective standards and controls and that
account for known and reasonably
anticipated threats, monitors for new threats
an an ongoing basis, and meets or exceeds
Good Industry Practice.

means any Affiliate, subcontractor, agent or
other third-party of Customer who has been
set out in Appendix 1 to access the Services in
accordance with Clause 6.

means the information and data that is
provided, stored on and/or accessed through
the Services, including relating to data
subjects under this MA.
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“Data Protection Laws”

“Disclosing Party”
“EEA"

“Effective Date”

“Exhibit”
“ECA”

“Fees”

“Farce Majeure”

“General Data Protection Regulation” or “GDPR”

“Good Industry Practice”

“Insolvency Event”

means any law relating to the processing,
privacy and/or use of personal data as
applicable to either Party and, in particular,
GDPR and the Data Protection Act 2018.
has the meaning set out in Clause 10.a.

means the European Economic Area.

means the last date on which the Cover Page
is signed by a Party or the date on which the
Application Form is approved by LNRSEU,
whichever is later.

means an attachment to a Schedule setting
out any suppiemental terms to that Schedule.

means the U.K.’s Financial Conduct Authority.

means the fees payable by the Customer for
the Services and Data as set out in the
relevant Schedule A(s).

means an event outside of the reasonable
control of a Party, including riot, civil unrest,
mifitary action or terrorism; damage to or
destruction of premises or equipment;
earthquake, storm, epidemic, pandemic,
flood or other natural disaster; deliberate
sabotage of, or malicious damage to,
equipment or data; industrial action, strikes
or lock-outs by employees of third parties;
inability to obtain supplies of power, fuel, or
transport; exercise of emergency powers by
any governmental authority of the territory
whether naticnal, regional or local.

means the Regulation (EU) 2016/679 of the
European Parliament and of the Council of 27
April 2016 on the protection of natural
persons with regard to the processing of
personal data and on the free movement of
that data, and repealing Directive 95/46/EC
{General Data Protection Regulation).

means, in relation to any undertaking and any
circumstances, the exercise of that degree of
professionalism, skill, diligence, prudence
and foresight that would reasonably and
ordinarily be expected from a skilled and
experienced person engaged in the same type
of activity under the same or similar
circumstances required to match the
practices and professional standards of best
practice organisations.

means, in respect of a Party, where: a petition
is presented to wind up that Party and is not
dismissed within 10 Business Days of
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“Intellectual Property Rights”

“LNRSEU”

“Losses”

“Master Agreement” or “MA”
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preseniation; any meeting of creditors or
members of that Party is convened or held for
the purpose of considering a resolution to
wing up that Party; any arrangement or
composition with or for the benefit of its
creditors including any compromises or
arrangements entered inte under sections
201 to 204 of the Companies Act 1963 are
proposed or entered into by or in respect of
that Party; a liquidator, supervisor, receiver,
administrator, administrative receiver,
trustee or encumbrance tales possession of
or is appointed over that Party or any of its
assets, or any distress, execution or other
process is levied or enforced, and not
discharged within 10 working days, on that
Party or any of its assets; it ceases or
threatens to cease carrying on business, or is,
or is regarded by law or by a couri to be, or
declares itself to be, insolvent or unable to
pay its debts as they fall due; a petition is
presented to appoint an examiner to that
Party, or an order is made appointing an
examiner to that Party; in the case of a
Customer that is a sole trader, being an
individual, becomes bankrupt; or any event
similar to the above insolvency event occurs
in respect of that Party in any jurisdiction in
which it is incorporated or has a place of
business.

means all rights in patents, copyright,
computer software, websites, databases,
design, trademarks, service marks, trade
names, domain names, reputation, get-up,
semiconductor chip topography, mask works,
utitity models, undisclosed or confidential
information {including know-how, trade
secrets (as defined by Applicable law) and
inventions) and all other rights of an
equivalent or similar nature and in all cases,
whether registered or unregistered and all
applications for any of these rights as may
exist anywhere in the world.

means the entity out on the Cover Page.

means demands, costs, expenses, loss, injury
or damage {including professional and legal
fees) incurred or suffered by a Party in
relation to a Claim.

means this agreement made between the
Parties.
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“Notice” has the meaning set out in Clause 17.a.

“Permitted Use” means the usage permitted under this MA for
a specific Service or Data as set out in this
MA, including, in particular, the Application
Form, relevant ScheduleA and any
corresponding Exhibits

“Receiving Party” has the meaning set out in Clause 10.a.

“Sanctions Laws” means any economic sanction law applicable
to either Party and, in particular any law
enforced by the U.S. Department of the
Treasury’s Office of Foreign Assets Control,
the U.K or the EU.

“Schedule A" means an attachment to this MA setting out
the terns-applicable to specific Services.
“Security Event” means any incident where a User ID and/or

password for access to the Services or Data
{or any related information), is or has been
lost, stolen, compromised, misused or used,
disclosed, accessed or acquired in an
unauthorised manner or by any unauthorised
person, or for any purpose conirary to the
terms of this MA.

“Services” means the products and/or services,
including through which the Data is delivered,
to be provided by LNRSEUY or its Affiliate to
the Customer as set out in the relevant
Schedule Afs) and any corresponding

Exhibits.

“Subcontractor” means any subcontractor of LNRSEU that
delivers the Services in accordance with
Clause 4.

“Term” has the meaning set out in Clause 2.a.

“User” means the Customer's officers, employees

and any individual whose services are
contracted principally to the Customer or, to
whom the Customer grants access to the
Services as described in this MA.

“User ID” has the meaning set out in Clause 11.a.

“VAT" means any value added tax, sales taxes,
duties or levies imposed by any authority,
government or government agency in any
jurisdiction.

b. Except where expressiy stated otherwise in this MA:
i. headings are included for convenience only and will not affect the construction or
interpretation of this MA;
ii. use of the singular includes the plural and vice versa;
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iii. references to "including”, "in particular" or any simifar expression are for illustration
only and the words "include”, "includes” or "including" are deemed to be followed by
the words "without limitation”;

iv. anyreference to "LNRSEU" in the MA will include its Affiliates to the extent relevant to
the provision of the Services by an LNRSEU Affiliate under the applicable Schedule A;

v. any reference to a "person” or "persons" includes natural persons, firms, partnerships,
bodies corporate, corporations, associations, organisations, governments, states,
foundations and trusts (in each case whether incorporated and whether or not having
a separate legal personality);

vi. any reference to a statute or statutory provision will include a reference to any
maodification, consolidation or re-enactment {whether before or after the Effective
Date) from time to time and will include reference to any re-enactment provisions
{whether with or without modification) and any subordinate legislation including any
by-laws, statutory instruments, rules, regulations, orders, notices, directions, consents,
permissions or conditions;

vil. use of the verb "may"” denotes an action that a Party may take in its sole discretion;
and,

viii. any requirement for consent includes an obligation to not unreasonably withhald or
delay that consent,
In the case of conflict or ambiguity, the order of precedence for this MA and the documents
attached to or referred to in this MA will be;
i. Schedule A;

ii.  Exhibit (if any);

fii. the Application Form;

iv. Addendum (if any); and,

v, Master Agreement;

2. Commencement and Duration

d.

b.

This MA commences on the Effective Date and will continue unless terminated earlier as set out
in Clauses 11.h, 12.c, 13 and 14.d or expires as a result of the termination or expiry of any and
all Schedute As (the "Term”).

The term of each Service will be described in the relevant Schedule A.

3. The Services

a.

in consideration of the payment of the Fees by the Customer to LNRSEU (or any Affiliate of
LNRSEU), LNRSEU grants to the Customer and Authorised Users for the duration of the Term a
revocahble, non-exclusive, non-transferable licence to access and use the Services and the Data
via its Authorised Users as set out in this MA, solely for the Customer's legitimate internal
business purposes and the Permitted Use subject to the restrictions set out in this M4, in
particular Clause 5, or any Schedule A or Addendum .

This MA governs all delivery methods provided to the Customer for the Services, including
online, batch, XML, assisted searching, machine-to-machine searches and any other means that
may become available.

LNRSEU will provide the Services as set out in this MA in accordance with Applicable Laws, and
subject to the rest of this Clause 3, with reasonable skill and care employing Good Industry
Practice standards.

LNRSEU will collect certain data frem public records and other sources that may form part of
the Data or a Service, such data may contain errors and is someatimes reported or entered
inaccurately, processed poaorly or incorrectly and is generally not free from defect.

LNRSEU will not take any steps to externally verify the accuracy or completeness of Data so the
Data is therefore provided to the Customer "as is" and with no obligation as to the completeness
or accuracy of the Data.

Other than as expressly set out in this MA, LNRSEU makes no representation or warranty with
respect to the Services or the Data, including:
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i. that the Services will be available for access all the time, or at any time, or on a
continuous uninferrupted basis;

ii. thatthe Data is accurate, comprehensive, or up te date; or,

iii. any warranty of title, satisfactory quality or fitness for a particular purpose.

4. Provision of the Services
a. LNRSEU may provide all or a part of the Services by any of its Affiliates or a Subcontractor so
long as LNRSEU:

i. procures that the LNRSEU Affiliate or Subcontractor will comply with all the obligations
placed upon LNRSEU in this MA to the same extent as if the LNRSEU Affiliate or
Subcontractor were a party to this MA in its own right;

iil. assumes all responsibility for the acts and omissions of the LNRSEU Affiliate and the
Subcontractor and any of its employees, agents or subcontractors in relation to its
delivery of the Services; and,

iti. remains liable to the Customer for any and all Losses and Claims arising out of or in
connection with the LNRSEU Affiliate's or Subcontractor’s delivery of the Services,
subject to and included within LNRSEU's indemnification and limitation of liabilities set
out in this MA.

5. Usage of the Services
a. The Customer will only use the Services as set out in this MA in accordance with Applicable Laws
and will not, nor attempt to:

i. use the Services for any private investigation services for the purpose of covert
surveillance or matrimonial investigations, marketing, investigative journalism
purposes, employment screening purposes, any personal {non-business) purpose nor
any illegal or inappropriate purposes;

ii. access the Services from Internet Protocol addresses located outside of the countries
set forth in the Application Form, unless otherwise authorised by LNRSEU;

ii. sell, resell, rent, lease or [end out the Services or Data to any third-party other than as
set out at clause 6 of this MA;

iv. use the Services to provide data processing services to third parties or evaluate data
for third parties or, without LNRSEU's writien consent, compare the Services or Data
against a third-party's services to create a competing product;

v. interfere with or disrupt the proper operation of LNRSEU's software, hardware, systems
or networks, including knowingly or negligently transmitting files that might interrupt,
damage, destroy or limit the functionality of any computer software, hardware,
systems or netwaorks, including corrupted files or files that contain viruses, trojans,
worms, spyware or other malicious content;

vi. gain or try to gain unauthorised access to LNRSEU's computer system or the computer
system(s) of any other user, to which the Customer does not have access rights;

vii. take any action that does or might cause LNRSEU's service to users to be interrupted or
degraded;

viii. convey any false, unlawful, harassing, defamatory, abusive, hateful, racial, threatening,
harmful, vulgar, obscene, seditious or otherwise objectionable or offensive material of
any kind or nature;

ix. knowingly or negligently upload or download files that contain software or other
material protected by Intellectual Property Rights {or by rights of confidentiality or
privacy of publicity, where applicable) unless the Customer owns or controls those
rights or has received all necessary consents;

. transfer or otherwise disclose or share any Data received through the Services to any
party except as set out in this MA;

xi. without prior written consent, access or use the Services via mechanical, programmatic,
robotic, scripted or other automated search means, other than through batch or
machine-to-machine applications approved by LNRSEU;
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xii. falsify the origin or source of any Data or other material; or,
xiii. use the Data supplied by LNRSEU as the sole basis for any decision affecting a data
subject.
b. The Customer will be solely responsible for any decisions made or actions taken in connection
with the Services and Data with respect to a relevant Data Subject.
¢.  Where the Customer is a claims management company regulated by the FCA, it will maintain
registration with the FCA and only use the Services in relation to customers who are currently
or were previously engaged by the Customer.
6. Authorised Users
a. LNRSEU will provide the Services to Authorised Users so long as the Customer:
i. procures that the Authorised Users will comply with all the obligations placed upon the
Customer in this MA to the same extent as if the Authorised Users were a party to this
MA in their own right;
ii. assumes all responsibility for the acts and omissions of the Authorised Users and any
of their employees, agents or subcontractors in relation to the receipt and use of the
Services;
iii. ensures that the Autharised Users do not use the Services or obtain or use any Data for
personal or other reasons, other than as set out in this MA; and,
iv. remains liable to LNRSEU for any and all Losses and Claims arising out of or in
connection with the Authorised Users’ receipt and use of the Services, subject to the
Customer’s indemnification and limitation of liabilities set out in this MA.

a. The Customer will pay LNRSEU {or an Affiliate of LNRSEU as designated on the applicable
invoice) the Fees for access to and use of the Services within 30 days of the date of LMRSEU’s
(or its Affiliate’s) invoice, without any offset, defence or counterclaim.

b. Where Fees payable correspond to the permitted number of Users under a Schedule A, the Fees
will be payable whether or not the User IDs for the Users are used.

€. LNRSEU will invoice the Customer electronically for the Fees as set out in a Schedule A.

All payments required to be made under this MA are stated exclusive of VAT and any other
applicable taxes in any relevant jurisdictions that will also be paid by the Customer at the rates
prevailing from time to time.

e. Unless set out otherwise in a Schedule A, as a result of any change in law, regulation, market
standard or increase in the cost of providing the Services, LNRSEU may increase the Fees by
giving the Customer no tess than 45 days’ written notice, and continued use of the Services
following expiry of that notice period will be deemed acceptance of that increase.

f. The Customer will pay sums payable under this MA free and clear of all deductions and
withholdings whatsoever, unless the deduction or withholding is required by law and, in that
case, the Customer will:

i. pay to LNRSEU (or the LNRSEU Affiliate, as applicable) the sum that will, after the
deduction or withholding has been made, leave LNRSEU (or the LNRSEU Affiliate, as
applicable) with the same amount as it would have been entitled ta receive in the
absence of any requirement to make a deduction or withholding; and,

ii. within 30 days of making the deduction or withholding, provide a written statement
showing the gross amount of the payment, the amount of the sum deducted and the
actual amount paid.

g. If the Customer fails to pay when due any amount payable under this MA, LNRSEU may charge
the Customer interest on the overdue amount from the due date up to the date of actual
payment, after as well as before judgment, in accordance with Applicable Law.

h. The Customer will not require LNRSEU to enter into a third-party relationship with a payment
processor to obtain payment for the Services,

i.  Where the Customer disputes any amount invoiced in good faith, it will:
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i. notify LNRSEU as soon as reasonably practicable, however, not later than five Business
Days after receipt of the relevant invoice;

ii. pay the balance of the invoice that is not in dispute by the due date; and,

iii. paythe balance and any interest as set out in Clause 7.g on sums found or agreed to be
due within five Business Days after resolution of the dispute.

8. Intellectual Properiy Rights

a. The Customer acknowledges that all Inteliectual Property Rights in the Services are owned by
LNRSEU, LNRSEU's licensors and/or owners of rights in the Data.

h. The Customer will not:

i. remove, edit or otherwise interfere with any copyright notices, names, marks, logos or
branding of the Services;

ii. copy, record, edit, alter or translate any of the Services, including the underlying
software or any part of the Services except to the extent expressly permitted by law;

iii. reverse engineer, disassemble or otherwise attempt to derive source code for the
Services in whole or in part except to the extent expressly permitted by law or under
the terms and the licences of any open source software on which the Services is based;

iv. in any manner damage or impair any of the LNRSEU's and its licensors' Intelfectual
Property Rights; or,

v. create a competing database from the results of the Services.

9. Data Protection

a. In this MA, the lowercase terms "controller”, "processor”, "data subject”, "personal data”,
"personal data breach" and "processing" {"process" and "processed" to be construed
accardingly} will have the meanings given to them in the Data Protection Laws, and where the
Data Protection Laws use the terms "personal information”, "data controller" or "data
processor”, they will be read as personal data, controller and processor, respectively,

b. Each Party will comply with its respective abligations under the Data Protection Laws in respect
of any personal data processed in relation to this MA.

¢. The Customer represents and warrants that it has the right to collect, process, and use personal
data for the purpose(s) for which it is accessing the Services and that it has complied with all
cther obligations under Applicable Laws that relate to its access to and use of the Services,
including that before it provides any personal data to LNRSEU, it will:

i. ensureitis not subject to any prohibition or restriction that would:

1, prevent or restrict it from disclosing or transferring the personal data to
LNRSEU as required under this MA; or,

2. prevent or restrict either Party from processing the personal data as envisaged
under this MA;

ii. ensure that all required notices have been given and, as applicable, all required
authorisations or consents have been obtained, and are sufficient in scope to enable
each Party to process the personal data as required in order to obtain the benefit of its
rights, and to fulfil its obligations, under this MA as described the Data Protection Laws,
including the transfer of personal data to and by LNRSEU to LNRSEU Affiliates based in
any jurisdiction strictly for account monitoring purposes and/or to enable developer
access to relevant personal data and to and by LNRSEU and its Subcontractors in any
jurisdiction.

d. Where applicable, as required of LNRSEU under the transparency obligations of the Data
Protection Laws, Customer shall inform Customer clients, prospects and suppliers whose
personal data LNRSEU receives as a controller that Customer share their personal data with
LNRSEU as described in the applicable Processing Notice at
https://risk.lexisnexis.co.uk/processing-notices, and Customer shall make available to LNRSEU
all information necessary to demonstrate such compliance with the foregoing.

e. LNRSEU will act as controller in relation to the personal data in the Data that LNRSEU controls.
If and to the extent that data is transferred to LNRSEU as a controller in its own right, the terms
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of the RSG Data Protection Addendum at https://risk.lexisnexis.com/group/dpa will apply, as
well as any related attendant schedules and addendums. if and to the extent that data is
transferred to Customer as part of the provision of products and services, the terms of the RSG
Data Protection Addendum for Data at https://risk.lexisnexis.com/group/dpa will apply, as well
as any related attendant schedules and addendums. if and to the extent that LNRSEU acts as a
processor of personal data on behalf of Customer, the terms of the RSG Data Processing
Addendum at hitps://risk.lexisnexis.com/group/dpa will apply, as well as any related attendant
schedules and addendums.

f. The Customer will not permit any of its Authorised Users outside of the EEA to access the
Services and/or to use the Data unless it has entered into European Commission-approved
Standard Contractual Clauses or other appropriate safeguards in accordance with the Data
Protection Laws.

g. Customer acknowledges and agrees that the Services provided may include (i) compiling
statistical and other information related to the performance, operation and use of the Services,
and (ii} using data in aggregated and/or anonymized form for security and operations
management or for research and development purposes or other business purposes, provided
that such information and data will not identify or serve to identify Customer or any data
subject.

h. LNRSEU and its Affiliates shall be entitled to copy and process all search enguiry data inputted
by the Customer and Authorised Users for any purpose consistent with applicable laws,
inciuding for its regulatory compliance purposes and to moenitor and improve its products and
services.

i. Customer acknowledges that the Services available via websites and mobile applications may
use cookies and other similar technologies, and, in applicable jurisdictions, through notice and
unambigucus acknowledgement of Customer’s consent, Customer agrees to such use.

10. Confidentiality

a. During the Term and following termination or expiration of this MA, the following obligations
will apply to the Party receiving Confidential information (the "Receiving Party") from the other
Party {the "Disclosing Party").

b. The Receiving Party will:

i. not use any Confidential Information for any purpose other than as set out in this MA;

ii. not disclose any Confidential Information to any person not authorised by this MA to
receive that Confidential Information except with the prior written consent of the
Disclosing Party;

ili. notreverse engineer any Confidential Information; and,

iv. unless a higher standard is required by this MA, apply the same security measures and
degree of care to the Confidential Information as the Receiving Party applies to its own
confidential information of a similar nature.

¢. The Receiving Party may disclose any Confidential Information:

i. toits Affiliates and their directors, other officers and employees and advisers as well
as subcontractors, to the extent that disclosure is reasonably necessary for the
purposes of this MA and whao are subject to obligations of confidentiality materially
similar to this Clause; and,

ii. to the extent required by law, to any governmental or other regulatory authority
{including any relevant securities exchange, or by a court or other authority of
campetent jurisdiction) provided that, to the extent it is legally permitted to do so, it
gives the Disclosing Party as much notice of this disclosure as possible and, where
notice of disclosure is not prohibited and is given as described this Clause, it takes into
account the reasonable requests of the Disclosing Party in relation to the content of
this disclosure.

d. The provisions of this Clause will not apply to any Confidential Information that:

i. is at ar after the Effective Date publicly known other than by breach of this MA;
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ii. canbeshown by the Receiving Party to the Disclosing Party's reasonable satisfaction to
have been known by the Receiving Party before disclosure by the Disclosing Party or to
have been received by the Receiving Party from a third-party in good faith;

ili. was independently developed by employees of the Receiving Party without any
knowledge or use of the Disclosing Party’s Canfidential Information; or,

iv. the Parties agree in writing is not confidential or may be disclosed.

e. The Disclosing Party warrants that it has the right to disclose the Confidential Information to
the Receiving Party and the right to authorise the Receiving Party to use the Confidential
Information as set out in this MA.

11. Security

a. Where applicable, LNRSEU will only provide the Services to Authorised Users with an
authenticated user ID and password (“Usear ID”).

b. The Customer will take appropriate measures to protect against the misuse or unauthorised
access of or to the User IDs and the Services or Data, inciuding:

i. managing identification, use, access and control of all User IDs in an appropriately
secure manner;

ii. deactivating, without undue delay, any User IDs when no longer needed or where
access presents a security risk; and,

iii. using reasonahle endeavours to foillow the policies and procedures for account
maintenance that LNRSEU may communicate to the Customer in writing from time to
time.

c. The Customer will implement, maintain and, without undue delay, remediate any deficiencies
in its Customer information Security Programme.

d. The Customer will ensure that all use of the Services is in compliance with its Customer
Information Security Programme and this MA.

e. LNRSEU may, or may require the Customer, to change User IDs or suspend access to the Services
to any Authorised Users to mitigate any security concerns.

f.  LNRSEU may monitor the use by Users of the Services and the Customer agrees to fully
cooperate with any reviews, including promptly providing requested information, for the
purpose of:

i. ensuring compliance with the terms of this MA;

ii. security; or,

iii. subject to applicable Data Protection Laws, evaluating, updating and improving the
Services.

g. If the Customer suspects, has reason to believe or confirms that a Security Event has taken
place, the Customer will:

i. notify LNRSEU within 24 hours if practicable, but in all cases, without undue delay, by
email to security.investigations@lexisnexis.com;

ii. provide to LNRSEU a reascnable summary of the circumstances surrounding the
Security Event;

iii. cooperate reasonably with LNRSEU's requests for information regarding the Security
fvent;

iv. investigate the situation without undue delay;

v. where notification of a Security Event to the data subject or to a regulatory body is
required by the Data Protection Laws, not reference LNRSEU or the Service through
which the Data was provided, nor otherwise identify or reference LNRSEU or the Service
in connection with the Security Event, without LNRSEU's express written consent,
unless required by the Data Protection Laws or the relevant regulatory authority;

vi. provide all proposed third-party notification materials to LNRSEU for review and
consent, prior to distribution; and,

vii. remain solely liable for any and all:

1. Losses and Claims that may arise from the Security Event;
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2. legal or regulatory obligations that may arise under Applicable Law; and,

3. any other fines or costs incurred relating to a Security Event.

h. Inthe event of a Security Event, LNRSEU may:

i. iImmediately suspend the Customer’s access to the Services and the Parties will work
together in good faith to remedy the Security Event within 30 days and LNRSEU will not
be obliged to give any refund to the Customer for the period of suspension of its access
to the Services nor provide to the Customer any of the Services during that suspension,
unless otherwise agreed; and,

ii. terminate this MA without further notice if the remedy has not been agreed or applied
within the 30 day period.

12. Audit

a. LNRSEU and third parties authorised by LNRSEU may conduct periodic reviews of the Customer’s
use of the Services and may, upon 10 days’ written notice, audit the Customer Information
Security Programme to assess compliance with this MA and to ensure LNRSEU’s compliance with
Applicable Law, LNRSEU’s obligations under its contracts with its data providers and LNRSEU’s
internal policies.

b. The Customer will cooperate fully with any and all audits, including by granting access to its
premises and all relevant records requested by LNRSEU and to respend to any audit enquiry
within 10 days, or sooner, if an expedited response is required.

€. LNRSEU may take immediate action, including suspension or termination of the Services,
charging reactivation fees, legal action, or referral to any applicable regulators where any
breach by the Customer is discovered in any review or audit by LNRSEU,

d. The Customer may conduct an audit of certain of LNRSEU's facilities, policies and procedures,
back-up, disaster recovery and business continuity plans and relevant documentation including
practices and operations, 50 long as the Custamer:

i. provides an advance plan for any audit;

ii. provides at least 30 days’ written notice of the audit;

iii. conducts the audit at a mutually agreed time and manner; and,

iv. conducts an audit no more than once per year, except where the Customer has
demonstrated a reasonable belief that LNRSEU is not compliant with its obligations
under this MA.

13. Termination

a. Either Party may terminate this MA or all or part of an applicable Schedule A for Services and
Data:

i. Immediately upon Notice where the other Party is in material or persistent breach of
any of the terms of this MA and has failed to remedy that breach within 30 days after
receiving Notice of the breach from the terminating Party;

ii. Immediately upon Notice where the other Party is in material breach of any of the terms
of this MA and that breach is not capable of remedy;

iii. Immediately upon Notice in the event that:

1. the other Party or any Authorised Users {in respect of Customer), becomes
subject to, whether by virtue of being listed on or being owned or controlled
directly or indirectly by a person listed on, any sanctions regimes of the
European Union {(or its Member States), United Kingdom, United Nations or
United States of America’s regulatory authorities; or,

2. the continuation of the Services presents a reasonable risk to either Party that
it would be subjected to any form of sanction, designation, divestment, or
procurement prohibition,
fFor the avoidance of doubt, in the event of termination for any cause pursuant
to this paragraph 13.a.iii., nc prepaid Fees shall be refunded to the Customer;

iv. Immediately upon Notice in the event of an Insolvency Event; or,

v. assetoutin Clauses 14.d.
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b. LNRSEU may terminate this MA or all or part of an applicable Schedule A for Services and Data,
immediately upon Notice as set out in 11.h.ii.

c. The Customer may terrninate all or part of an applicable Schedule A for Services and Data
following 30 days’ Notice as set cut in 17.c.ii.3.

d. Upon expiry or termination of this MA or a Schedule A, the Customer will {and wil! ensure that
the Customer's Authorised Users will):

i. immediately cease to use or have access to the relevant Services;
ii. immediately pay any Fees that are due and payable; and,
fi. within 90 days of expiry or termination, securely delete all copies of the relevant
Services and Data from its systems and destroy any hard copies of the Data in its
possession or control, except that the Customer will be entitled to retain records that
are strictly required for its own regulatory compliance or legal purposes.

e. Any termination or expiry of this MA or all or part of an applicable Schedule A for Services and

Data, if any, will be without prejudice to the accrued rights of the Parties under this MA.
14. Excused Performance

a. If either Party is affected by Force Majeure, it will promptly notify the other Party of the nature
and extent of the Force Majeure.

b. Neither Party will be in breach of this MA for any delay or non-performance of its obligations
{other than a payment obligation) where that delay or nen-performance is due to any Force
Majeure of which it has notified the other Party as set out in this Clause.

c. [If a Force Majeure continues uninterrupted for 30 days or more, the Parties will discuss how to
minimise its effects or agree fair and reasonable alternative arrangements.

d. [If a Force Majeure continues uninterrupted for 90 days and the Parties have been unable to
minimise its effects or agree fair and reasonable alternative arrangements, then either Party
may terminate this MA following 30 days’ Notice.

2. LNRSEU will not be in breach of this MA for any delay or non-performance of its obligations
where that delay or non-performance is due to any:

i. delay or non-performance of actions or obligations by the Customer or any third-party;
or,
ii. restriction or prevention by Applicable Law.
15. Limitation of Liability
a. Nothing contained in this MA will restrict either Party's liability for:
i. death or personal injury resulting from any act, omission or negligence of that Party or
its officers, agents, employees or subcontractors;
ii. anyfraudulent misrepresentation;
iii. any breach of the obligations implied by Sale of Goods Act 1893 or Sale of Goods and
Supply of Services Act 1980; or,
iv. any other liability that cannot be excluded by Applicable Law,
b. Neither Party will be liable to the other for any Losses, regardless of whether the other Party
knew or had reason to know of the possibility of the Losses, for (or arising from):
i. loss of profits or anticipated savings;
ii. loss of goodwill or injury to reputation;
iii. loss of business opportunity; or,
iv. indirect, consequential or special loss or damage.
¢. Subject to Clauses 15.a and 15.b , LNRSEU's maximum aggregate liability to the Customer in
respect of all Losses arising out of or in connection with this MA will not exceed the lesser of:
i. the total amount paid by the Customer for the Services during the 12 months
immediately preceding the first Claim by the Customer in respect of the Loss; or,
ii. 12 times the average monthly fee for ongoing Services paid by the Cusiomer during the
calendar year of the first Claim by the Customer in respect of a Loss.

d. Subject to Clause 15.c, LNRSEU will indemnify the Customer against all third-party Claims

incurred by the Customer directly or indirectly arising out of or in connection with any Claim
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that the access or use by the Customer of the Services or any Data as described in this MA
infringes the Intellectual Property Rights of any third-party.

e. In order for any indemnification for a third-party Claim described in this MA to apply, the Party
being indemnified will:

i. promptly notify the other Party of any third-party Claims or circumstances giving rise
to a third-party Claim and provide all reasonable assistance and information related to
that third-party Claim;

ii. not make any admission of liability or settlement without the prior written consent of
the other Party;

ili. mitigate its losses; and,

iv. have the right to participate, at its own expense, in the defence of any third-party Claim
through counsel of its choosing, and the Party providing the indemnity will have the
right to conduct the defence of any third-party Claim and all negotiations for settlement
or compromise, unless otherwise mutually agreed to in writing by the Parties.

16. Dispute Resolution

a. If any dispute arises under this MA that the Parties are unable to resolve within 30 Business
Days, then the Parties will each designate a senior representative to resolve the dispute in the
manner they choose and if they are unable to do so within a further 30 Business Days then the
matter will be referred to mediation as set out in this Clause.

b. Anydispute not reselved as set out in the above provision of this Clause will be referred to non-
binding mediation for resolution in accordance with the rules of the Centre for Effective Dispute
Resolution prior to the commencement of any legal proceedings except where an order of 5
court may be necessary for the immediate preservation of any rights or assets.

c. Notwithstanding the rest of this Clause, in the event of a breach or a threatened breach of
Clauses 9 and 10, monetary damages may not be an adequate remedy, so the non-breaching
Party may immediately seek to apply for an injunction or other interlocutory relief against the
breaching Party.

17. Miscellaneous

a. Notices

i. Certain notices given under this MA by one Party to the other must be in writing and
may be delivered personally, by registered post by pre-paid registered courier or by
email (in respect of notices served on the Customer by LNRSEU) and will be deemed
given:

1. atthe time of delivery, if delivered personally;

2. on the date and at the time a delivery receipt is signed, if delivered by
registered post or by pre-paid registered courier;; or,

3. inthe case of email, upon receipt by the Customer during their Business Hours,
being Monday—Friday 9.00am-5.30pm Greenwich Mean Time {GMT) and
excluding any official public holidays where the Party is located. Emails
received after 5.30pm shall be deemed received the following Business Day, (a
“Notice”),

ii. Notices should:

1. by post or courier be sent to the company secretary at the registered company
address of the Parties or if Notice is given of any other address by one Party to
the other for the purpose of receiving Notices after the Effective Date, to that
other address; and

2. by email, be sent to the address and individual named in Section I}l of the
Application Form, unless otherwise notified in writing by Customer.

iii. Any Notices served on LNRSEU by the Customer should also be sent to the Account
Manager and to Customer Services at: LexisNexis, Global Reach, Dunleavy Drive,
Cardiff, CF11 0SN United Kingdom.

b. Entire Agreement
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i.  This MA, including terms on LNRSEU’s website incorporated by reference, sets out the
entire agreement and understanding of the Parties and supersedes any prior
communications relating to its subject matter and no other terms, whether standard,
pre-printed on purchase orders or elsewhere, and no matter when provided, will have
any effect.

ii. The Parties will:

1. notrely on any prior communication or commitment that is not expressly set
out in this MA; and,
2. waive any rights or remedies that they would otherwise have were it not for
this Clause.
c¢. Amendments

. Subject to Clause 17.c.ii, any amendment te this MA will only be valid if it is in writlng
and signed by a duly authorised representative of each Party, except that, if in
accordance with clause 17.c.ii LNRSEU makes an amendment to any terms on LNRSEW's
website which have been incorporated by reference into this MA, LNRSEU may update
the terms on LNRSEU’s website by posting updated terms on the website. Amendments
cannot be made by email.

ii. LNRSEU may change, add to, modify, or remove the Services or any part of the Services
or amend any of the terms in this MA:

1. wpon as much Notice to the Customer as can be practicably given, in order to
comply with any modification in Applicable Law; or,

2. that do not have a material adverse effect
on either Party’s rights or obligations; or

3. where those changes do not have a material adverse effect on Customer’s
receipt or use of the Services, but if the Customer demonstrates that any
change does have a material adverse effect on their receipt of or use of the
Services the Customer may terminate the applicable Schedule A as set out in
Clause 13.c and may request a pro-rata credit for any pre-paid Fees for any
removed parts of the Service.

d. Waiver and Remedies

i. No failure or delay by either Party to exercise any right or remedy under this MA will
waive that Party’s right or remedy and all rights and remedies in this MA are cumulative
and not exclusive of any others provided by Applicable Law.

e. Third-party Rights and Transfers

i. Except where expressly stated otherwise in this MA, no third-party will have the right
to enforce any term of this MA under the Contracts (Rights of Third Parties) Act 1999
or otherwise.

ii. MNeither Party will assign or transfer any part of this MA without the prior written
consent of the other Party, but LNRSEU may assign the benefit of any part of this MA
to any of its Affiliates or novate this MA as part of legitimate business re-crganisation
50 long as Notice is provided of the assighment or novation.

fii. This MA will be binding upon the Parties’ respective successors and permitted assigns.

f.  Severability and Survival

i, If any term of this MA is found to be unenfarceable or invalid by a court of competent
authority, then that part will be severed from the remainder of this MA, which will not
be affected.

ii. The provisions of all Clauses that are either expressed to or ought to survive
termination will survive termination for any reason of this MA.

g. Specific Laws

i. The Parties will comply with Sanctions Laws and will not provide access to the Services

to any individual identified and maintained on any prohibition list by the U.S., EU or
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U.K. under the Sanctions Laws nor take any action that would ptace the other Party in
a position of non-compliance with any Sanctions Laws.

ii. The Parties will not take or knowingly permit any action to be taken that would cause
the other Party to be in violation of any Anti-Bribery Laws and will maintain and
implement policies and procedures that will reflect a zero tolerance approach to
bribery and ensure that bribery or attempted bribery is prevented from taking place on

its behalf.
iii. LNRSEU represents and warrants that it complies with the Modern Slavery Act 2015 and
publishes and maintains its current statement at:

slavery-statement-2019.pdf.

h. Publicity
i, LNRSEU may reference Customer’s name, branding, and loge in LNRSEW’'s marketing
materials, promotional literature, on-line marketing, and as part of its sales
presentations to other potential customers, so long as the material has been reviewed
jointly and the Customer has given consent to the use of any tangible representation
of its name, branding, and logo in those materials.
i. Governing Law and jurisdiction
i. This MA and all matters relating to it, including any non-contractual Claims, will be
governed by and interpreted in accordance with the law of Ireland and the Parties
submit to the exclusive jurisdiction of the Courts of Ireland
j- Relationship of the Parties
i. Nothing in this MA is intended to create an agency refationship, a partnership or joint
venture of any kind between the Parties.
k. Counterparts
This MA may be signed in multiple counterparts.
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