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Escrow Agreement
Contract n u m b e r:________________[w il l  be added b y  D eposix]

am ongst

APX Power B.V. 

and

APX Commodities Ltd. 

and

Belpex NV  

and

EPEX Spot SE 

and

Nord Pool Spot AS 

and

OMI, Polo Espanol, S.A. 

and

Gestore dei Mercati Energetici S.P.A.

and

Deposix Software Escrow GmbH

and

Deutsche Borse AG
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This escrow  agreem en t (he re ina fte r re ferred to  as the "Contract") is m ade by and
between:

On the one hand:

(1) APX Power B.V., a com pany o rgan ised  and ex is ting  under the laws o f the 
N e therlands, having its reg is te red  o ffice  at H oogoo rd d ree f 7, 1101 BA 
A m ste rdam , the N e therlands, and reg is te red  w ith  the C om m erc ia l Regis­
te r in A m ste rdam  under the  num ber 50969390 and VAT n° NL 822972360, 
he re ina fte r re ferred to  as "APX";

and

(2) APX C om m od ities  Ltd., a com pany organ ised  and ex is ting  under the 
laws o f England and W ales, having its reg is te red  o ffice  at 18 King W il­
liam  S treet, London, England, EC 4N 7BP U n ited  K ingdom , and reg is ­
tered w ith  the C om panies House in the U n ited  K ingdom  under the n u m ­
ber 03751681 and VAT n° GB728415527, he re ina fte r re ferred to  as "APX  
UK";

and

(3) BELPEX NV, a com pany o rgan ised  and ex is ting  under the laws o f Bel­
g ium , hav ing  its reg is te red  o ffice  at Bou levard  de N m p e ra tr ice  66, 1000 
Brussels, B e lg ium , and reg is te red  w ith  the C rossroads Bank fo r Enter­
prises under the num ber 874 978 602 (RPR Brussels) and VAT n° BE 0874 
978 602, he re ina fte r re ferred to  as "Belpex";

and

(4) EPEX S pot SE, a European C om pany (Societas Europaea) o rgan ised  and 
ex is ting  under the laws o f France, having  its reg is te red  o ffice  at 5 B ou le ­
vard  M on tm a rtre , 75002 Paris, France, and reg is te red  w ith  the C om m er­
cial Register in Paris under the num ber 508 010 501 and VAT n° FR 
10508010501, he re ina fte r re fe rred  to  as "EPEX Spot",

and

(5) Nord Pool S pot AS, a com pany  organ ised  and ex is ting  under the laws o f 
N orw ay, having its reg is te red  o ffice  at V o llsve ien  17 B, 1366 Lysaker, 
N orw ay, and reg is te red  w ith  the Register o f Business Enterprises in 
N o rw ay under the num ber 984 058 098 and VAT n° 984 058 098 MVA, 
he re ina fte r re ferred to  as "NPS";

and

(6) OMI, Polo Espanol, S.A., a com pany organ ised  and ex is ting  under the 
laws o f Spain, having its reg is te red  o ffice  at A lfo n so  XI n° 6, 4a p lanta, 
28014 M adrid , Spain, and reg is te red  w ith  the C om m erc ia l Register in
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M adrid  under section  8, Hoja: M-506799 and VAT n° ESA86025558, here­
in a fte r re ferred to  as "OMIE";

and

(7) Gestore dei M ercati Energetic i S.P.A., a com pany organ ised  and ex is ting
under the laws o f Ita ly, having  its reg is te red  o ffice  at Viale Maresciallo 
Pilsudski 122/124, Rome, Ita ly, and reg is te red  in the C om pan ies ' Register 
o f Rome under the num ber RM 953866, under Ita lian  tax code and VAT n° 
06208031002, he re ina te r re fe rred  to  as "G M E",

each o f the  parties  (1) -  (7) h e re ina fte r in d iv id u a lly  be ing also re ferred to 
as the "Licensee" and co lle c tive ly  as the "Licensees" or the "PXs";

and on the o the r hand:

D eposix S o ftw a re  Escrow  Gm bH, a com pany organized and existing under 
the laws o f Germany, having its registred office at Innere W iener Str. 11a, D- 
81667 Munchen, Germany, and registered in the Com m ercial Register Han- 
delsregister HRB under the num ber 142266 and VAT n° DE221510123, herein­
after referred to as "Deposix";

and on the o the r hand:

Deutsche Borse AG, an A k tiengese llscha ft (AG) organ ized and ex is ting  
under the laws o f G erm any, having its reg is te red  o ffice  at M ergen tha l- 
e ra llee  61 65760 Eschborn, G erm any, reg is te red  in the C om m erc ia l Reg­
is te r H ande ls reg is te r HRB under Nr. 32232 and VAT n° DE114151950, 
he re ina fte r re ferred the to  as "Licensor" or "DBAG".

Each Licensee, Licensor and Deposix hereinafter ind iv idua lly  being also referred to as 
"Party" and co llective ly as "Parties".

Preamble

A) Licensor and Licensees have entered into the XBID-DSA License under which 
DBAG has granted a license fo r am ongst others the XBID Solution as described in 
Appendix A  (hereafter the "S o ftw are").

B) The Source Code o f the Software is the intellectua l property o f the Licensor, and 
as such a trade secret o f Licensor. The Licensor strives to protect th is trade secret.

C) The Licensees use the Software o f Licensor based on the term s o f the XBID-DSA 
License. Since ava ilab ility  and operativeness o f the Software are critical to the Li­
censees' business operations, it may become necessary under certain c ircum ­
stances fo r the Licensees to gain access to particular parts o f the Software, nota­
bly the Source Code thereof.

D) Licensor and Licensees have therefore decided to enter in to th is Contract together 
w ith  Deposix, where Deposix provides to the o ther Parties services in the context
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of the deposit o f the Deposit Material and that grant Licensees access to the De­
posit Material in case one o f the Release conditions detailed in th is Contract is 
met.
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This understood, the Parties agree as fo llow s:

§ 1 Delivery of Deposit Material

(1) Licensor agrees to deliver the Deposit Material and the Declaration one (1) week 
after final acceptance declaration o f the Licencees according to the XBID-DSA De­
ve lopm ent, and thereby to transfer the e lectronic righ t o f disposal or the physical 
property, as the case may be, to Deposix.

(2) Licensor shall deliver the Deposit Material fixed on permanent, durable media (e.g. 
on CDs or DVDs) or e lectron ica lly (e.g. by FTP - File Transfer Protocol), in a num ber 
o f copies as defined in Append ix A  D eposit M a te ria l and  technica l verification, and 
shall assure that the contents are readable e ither by man or machine and contain 
no viruses. Licensor shall deliver the Deposit Material to Deposix together w ith  the 
filled -ou t inven to ry  List.

(3) Licensor shall provide a listing o f the files and material actually handed over by 
using the inven to ry  lis t together w ith  the in itia l deposit and w ith  any subsequent 
update o f the Deposit Material.

§ 2 Entry inspection, technical verification

(1) Follow ing the receipt o f the Deposit Material at Deposix, Deposix w ill conduct an 
entry inspection o f the Deposit Material. This entry inspection includes verify ing  the 
completeness o f the deposit by com paring the Deposit Material w ith  the list in A p­
pendix A  Deposit M a te ria l and  technica l verification  and by verify ing  tha t the cond i­
tions o f § 1 (2) and § 6 are met. Deposix w ill then confirm  in w riting  to the Licensor 
w ith  copy to the Licensees the receipt o f all com ponents received as m entioned in 
the inven to ry  L is t which was received from  Licensor together w ith  the Deposit Ma­
teria l, or a lte rnative ly w ill correct the in ven to ry  List.

(2) Should Deposix determ ine that the Deposit Material does not conform  to the list o f 
the material in Append ix A  Deposit M a te ria l and  technica l verification  or to the 
conditions o f § 1 (2) and § 6, Deposix w ill request Licensor to com plete the deposit 
or to com ply w ith  the conditions o f § 1 (2) and § 6 and in fo rm  in w ritin g  the Licen­
sees o f such request. In th is case, Licensor shall com plete the deposit im m edia te ly 
or com ply im m edia te ly  w ith  the conditions o f § 1 (2) and § 6 and latest w ith in  a 
tim e period o fte n  (10) w ork ing days.

(3) Should Deposix determ ine that the Deposit Material conform s to the list o f m ateri­
als in Appendix A  D eposit M a te ria l and  technica l verification  and to the conditions 
o f § 1 (2) and § 6, Deposix w ill sign the Inventory List and fo rw ard  it to the Licensor 
and the Licensees. Licensor and Licensees shall then review  the Inventory List and 
in form  Deposix im m edia te ly  if the deposit does not correspond to the Software 
which is in use by Licensees, or if it does not enable the continued use and m ainte­
nance o f the Software by Licensees in case o f a Release.

(4) The execution o f any additional technical verifica tion  has to be specified in Appen­
d ix A  Deposit M a te ria l and  technica l verification. The technical verifica tion  w ill be 
docum ented in a protocol which Deposix w ill sign and forw ard to the Licensees.

(5) Licensees are entitled to request a technical verifica tion  by Deposix o f the Deposit 
Material at any given m om ent during the term  o f th is Contract except fo r an explic it 
clause to the contrary in the License Agreem ent. The technical verifica tion  w ill be
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conducted under the term s and conditions by Deposix valid at a tim e and Licensees 
w ill have to bear the additional costs as set fo rth  in Appendix G Fee Schedule. 
Should the technical verifica tion  lead to the outcom e tha t the Deposit Material is in ­
complete, Licensor shall p rom ptly  deposit the m issing parts o f the Deposit Material 
w ith  Deposix. Should the technical verification lead to the outcom e tha t the Deposit 
Material has defects, the correction o f such defects shall be dealt w ith  in accord­
ance w ith  the XBID-MSA, the XBID-DSA Developm ent and the XBID-DSA M ainte­
nance. Licensor shall deposit the corrected version o f the Deposit Material anew in 
accordance w ith  § 1.

§ 3 Custody of the Deposit Material

(1) A fter Deposix has determ ined that the Deposit Material received com plies w ith  the 
Contract, and after com pletion o f a technical verifica tion , if applicable, Deposix w ill 
put the Deposit Material in safekeeping in its vaults. Deposix shall provide fo r a se­
cure storage w ith in  the border o f the Federal Republic o f Germany. Deposix shall 
com ply w ith  the specific security measures as set out in Appendix E Security  
Measures anti shall use reasonable endeavours to prevent unauthorised th ird  par­
ties from  having acces to its vaults. Licensor shall p rom ptly  deposit a new copy if 
the Deposit Material is lost fo r any reason.

(2) On com pletion o f the deposita tion, Deposix w ill im m edia te ly  no tify  the other Par­
ties.

(3) On delivery o f updated Deposit Material to Deposix, th is w ill be added to the exist­
ing Deposit Material. Deposix w ill handle the adm in istra tion  and labeling o f d iffe r­
ent revisions o f the Deposit Material and w ill docum ent them  appropria tely. 
Deposix shall keep in custody the tw o (2) last versions o f the Deposit Material, 
which were deposited.

§ 4 Notifications

(1) Deposix w ill in fo rm  the other Parties regularly where necessary or at least once 
every twelve m onths about the state o f the execution o f th is Contract.

(2) A ll no tifications in the context o f th is Contract shall be delivered by regular mail 
unless otherw ise stated in th is Contract or otherw ise agreed upon in ind iv idua l cas­
es.

(3) In order to speed up delivery o f a notification , it may be sent by fax or e-m ail in 
advance, w hereby sending it by regular mail remains obligatory.

(4) The Parties may op tiona lly  agree that notifications may be sent by secure and 
signed electronic mail where th is Contract stipulates sending by regular mail, re­
placing th is method o f delivery.

(5) A ll no tifica tions between the Parties m ust be addressed to the contact person(s) o f 
the respective Party named in Appendix C Data Sheet.

§ 5 Release Procedure
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§ 6 Obligations for Licensor

(1) Licensor agrees to actively support a com pila tion  o f the list o f Deposit Material 
based on Appendix A  D eposit M a te ria l and  technica l verification  and the inven to ry  
List.

(2) Licensor warrants to the Licensees that the Deposit Material contains an accurate 
and com plete reflection o f the Source Code o f the current production version o f the 
XBID Solution at tim e o f deposit.

(3) Licensor m ust mark the Deposit Material p rio r to deposita tion w ith  the name of 
Licensor, the num ber o f th is Contract and the name, version num ber and date of 
the Software. This applies fo r every single elem ent o f the Deposit M aterial, be it a 
docum ent or an e lectronic data carrier or any other type o f material.

(4) Licensor m ust create a num ber o f copies o f the Deposit Material su ffic ien t fo r his 
own needs prior to deposita tion. A  v io la tion  o f th is duty is considered to constitute 
con tribu to ry  negligence in term s o f liab ility  as set fo rth  in § 13.

(5) Updates or upgrades o f the Deposit Material to be delivered by Licensor in accord­
ance w ith  the XBID-MSA, shall be deposited w ith  Deposix in accordance w ith  § 1.
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(6) On request from  Deposix or Licensee, Licensor m ust transfer the Deposit Material 
in fu ll or in part anew to Deposix, if Deposix or Licensees fear the aging o f the De­
posit Material.

(7) Licensor grants Deposix the sim ple, non-exclusive, non-transferable right, un lim ited 
in scope, but lim ited in tim e to the duration o f th is Contract, to make use o f the me­
dia and/or materials that are part o f the Deposit Material in the context o f th is Con­
tract, in particu lar to transfer the Deposit Material to Licensees in a Release Proce­
dure, to copy it (where the righ t to create copies also extends to the software and 
other e lectronic content contained on the media) and to take other actions o f a real 
or legal kind w ith  regard to the Deposit Material as are necessary or sensible to the 
fu lfillm e n t o f the ob liga tions o f Deposix as described in th is Contract.

(8) Licensor shall im m edia te ly  no tify  Deposix if any o f the contact in fo rm ation  shown 
in Appendix C Data SheetUas changed. Licensor m ust also give im m ediate notifica­
tion to Deposix if Licensor has stopped doing business or if an application to in itia te 
a proceeding according to the insolvency code concerning Licensor's assets or a 
part thereo f has been filed  or if a proceeding has been opened. Furtherm ore, Licen­
sor m ust in fo rm  Deposix im m edia te ly  about any other in fo rm ation  needed fo r per­
form ance o f th is Contract.

§ 7 Obligations for Licensees

(1) Licensees shall fu lfill the ir duties to cooperate in the context o f th is  Contract im m e­
diate ly and d iligently .

(2) Should Licensor not deliver the Deposit Material to Deposix in accordance w ith  th is 
Contract and w ith in  the periods set fo rth  by Deposix, it is Licensees' task to enforce 
the deposit o f the Deposit Material w ith  Deposix in accordance w ith  th is Contract or 
the XBID-MSA.

(3) Licensees shall no tify  Deposix im m edia te ly  if any o f the contact in form ation defined 
in the Appendix C Data Sheet change. Licensees shall also im m edia te ly  no tify  
Deposix in w riting  about any other in fo rm ation  w hich is required fo r the execution 
o f th is Contract.

(4) Licensees shall fu rtherm ore  no tify  Deposix if they have received a new release of 
the Software in use by Licensor but did not receive any notifica tion  by Deposix 
about new Deposit Material w ith in  six (6) weeks from  receiving the software re­
lease.

(5) Each ob liga tion  incum bent upon the Licensees provided by the Contract binds each 
Licensee ind iv idua lly . Thus, each Licensee is liable fo r its own com m itm ent only 
and the Licensees shall, in no event, bear any jo in t and several liab ility .

§ 8 Fees, terms of payment
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§ 9 Rights to and handling of Deposit Material

§10  Confidentiality

(1) Deposix is obliged to keep all Confidentia l In form ation as defined in § 10 (2) as con­
fidentia l perpetually, irrespective o f the mode in w hich it was exchanged (be it in
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w ritten , electronic, physical, verbal or any other form ). Deposix fu rtherm ore  agrees 
to not utilize said in fo rm ation  or let it be utilized by th ird  parties, and to ensure that 
connected com panies (according to stock corporation law), the ir d irectors and o f­
ficers, employees, consultants and other vicarious agents adhere to th is clause in 
the same way.

(2) In the context o f th is Contract, Confidentia l Inform ation -  independently o f its in itia l 
date o f publication -  is exem plary defined as (but not lim ited to) all software plus its 
Source Code, every trade secret, all data or other, not pub lic ly  available or con fi­
dential in fo rm ation  regarding products, processes, know-how , design, form ulas, al­
gorithm s, drafts, results o f developm ent and research, com puter program s or parts 
thereof plus its Source Code, interfaces, databases and other copyrighted w ork  or 
any other in fo rm ation  related to the business operation o f the Parties or the ir em ­
ployees, consultants, licensees or other persons attached to the Party.

(3) Deposix acknowledges tha t all in fo rm ation  made available by a Party in the context 
o f th is Contract represents to th is Party a substantia l value or goodw ill and that 
therefore the Party w ho has made available th is in fo rm ation  could suffer substan­
tial damage in case o f a breach o f these con fiden tia lity  provisions. Deposix, if re­
ceiving in fo rm ation , therefore agrees ind iv idua lly  to make up fo r damages to an in ­
jured Party arising out o f a w illfu l or negligent breach o f the con fiden tia lity  p rov i­
sions o f th is Contract. The in jured Party is entitled to com pensation fo r all damages 
arising out o f the breach o f the con fiden tia lity  provisions o f th is Contract, whereas 
damages also include all consequential damages, material and im m ateria l dam ag­
es, and lost profit.

(4) A ll in form ation made available according to th is Contract by a Party is and remains 
the sole and exclusive intellectua l property o f th is Party includ ing all rights o f use 
unless otherw ise stated in a separate agreem ent between any o f the Parties o f th is 
Contract. A t disclosure o f in fo rm ation  to a Party obliged to secrecy, no rights o f any 
kind are transferred, neither expressly or tacitly.

(5) The above con fiden tia lity  clause does not app ly if Deposix is obliged either by law, 
by a valid court decision or by a public agency to reveal in form ation and if the ben­
efic iary o f th is con fiden tia lity  clause is notified in w riting  o f such ob liga tion  prio r to 
the disclosure.

(6) Deposix w ill assure conform ance to the above con fiden tia lity  provisions through 
appropria te contracts w ith  all employees, consultants and other th ird  parties which 
a Party m igh t em ploy fo r fu lfillin g  its ob liga tions arising out o f th is Contract.

§11 Effective date and term of this Contract

(1) This Contract enters into force upon signing by all Parties w ith  retroactive effect as 
o f 1 March 2015 and remains in force fo r tw en ty  (20) years.

(2) This Contract ends if a Release to Licensees has been com pleted based on § 5, even 
if the term  set fo rth  in § 11 (1) o f th is paragraph has not yet expired.

(3) This Contract may be term inated by Deposix at any tim e w ith  im m ediate effect and 
w ithou t any te rm ina tion  fee being due - even if the term  set fo rth  in § 11 (1) has not 
yet expired - in case a Party obliged to pay defaults on paym ent in spite o f tw o  (2) 
notices to the Parties w ith  a period o f at least ten (10) w orking days each and in
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case no paym ent is received from  the defau lting Party or any other Party w ith in  the 
set period.

(4) This Contract may be term inated by a Party at any tim e w ith  im m ediate effect, even 
if the term  set fo rth  in clause § 11 (1) has not yet expired, in the case o f another Par­
ty continu ing to com m it a material breach o f the provisions o f th is Contract despite 
a w ritten  notice to cure w ith in  a reasonable period o f tim e.

(5) This Contract may be term inated by a w ritten  notice to the other Parties by Licensor 
and Licensee at any tim e w ith  im m ediate effect and w ithou t any te rm ina tion  fee be­
ing due, even if the term  set fo rth  in clause §11 ( 1 )  has not yet expired, in the case 
o f te rm ination  o f the XBID-DSA License between Licensees and Licensor.

(6) The righ t to a sta tu tory te rm ina tion  o f th is Contract is otherw ise unaffected.

(7) Licensor can on ly te rm inate th is Contract w ith  consent o f the Licensees. By w ay of 
an exception to the forego ing Licensor may, in the event o f material breach by 
Deposix te rm inate th is Contract provided that 1/ it has notified in w riting  the Licen­
sees o f its in tention to term inate fo r such reason one (1) week prio r to such te rm i­
nation w ith  indication o f the m otives o f such term ination  and 2/ a new escrow 
agreem ent is in place in accordance w ith  § 12 (4) prior to such te rm ination . In the 
event Licensees or Deposix contest the existence o f a material breach by Deposix, 
Licensor shall not be entitled to term inate the Contract as long as the d ispute is not 
settled.

(8) This Contract may be term inated by Deposix or the Licensees, even if the term  set 
fo rth  in clause § 11 (1) has not yet expired, and w ithou t special cause w ith  a term  of 
six (6) m onths to the end o f m onth through w ritten  notice to the o ther Parties.

§ 12 Termination of this Contract
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§ 13 Liability

§ 14 Final provisions

(1) A ll periods (respites) m entioned in th is Contract referring to declarations needed 
from  another Party begin on the date the relevant notifica tion  is sent out. A  period 
is on ly observed if the requested reaction reaches Deposix w ith in  said period.

(2) A  notice under th is Contract shall be sent to the contact person(s) indicated in the 
Appendix C Data Sheet.

(3) Changes and am endm ents to th is Contract and its Appendices require w ritten  form , 
an exp lic it reference to the provisions to-be-changed and legal signatures from  all 
Parties. This also applies to the change or suspension o f th is w ritten -fo rm  require­
ment.

(4) Should one or more o f the provisions o f th is Contract be invalid, then all o ther pro­
visions remain in force. The invalid provision is to be replaced - w h ile  adhering to 
th is Contract in sense and in tention - w ith  a valid provision which comes as close as 
legally possible to the econom ic effect o f the invalid provision.

(5) In case o f deviations and/or contradictions, the provisions o f th is Contract take 
precedence over those o f the Appendices.
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(6) This Contract is governed and construed in accordance w ith  the laws o f Germany to 
the exclusion o f the conflic t o f law  provisions thereof. The United Nations Conven­
tion on Agreem ents fo r the International Sale o f Goods shall not apply hereto.

(7) In the event o f a d ispute between Licensor and/or Licensees on the one hand and 
Deposix on the other hand arising out of, in relation to or in the fram ew ork o f th is 
Contract, such dispute shall be exclusively and fina lly  settled by arb itra tion  under 
the ICC Rules o f A rb itra tion . The language o f the arb itra tion  proceedings and the 
award shall be English and the place o f the arb itra tion  shall be Brussels. The arb i­
tral tribuna l shall have 3 (three) arb itra tors regardless o f the num ber o f Parties in ­
volved. A ll arb itra tors shall be independent senior, respected professionals w ith  
outstanding experience. One o f the appointed arb itra tors shall have a strong Ger­
man law background, one o f the appointed arb itra tors shall have a legal back­
ground in the energy sector and in particu lar the power exchanges' business and 
one o f the appointed arbitra tors shall have a legal background in the in form ation 
and com m unication technologies sector. A ll appointed arb itra tors shall preferably 
be fam ilia r w ith  the applicable sector specific legislations and regulations. Each ar­
b itra tor shall be appointed by the ICC Court o f A rb itra tion , according to the ICC 
Rules o f A rb itra tion . The award o f the arb itra tion  w ill be final and b inding upon the 
Parties concerned.

Nothing in th is § 14 shall preclude the Parties from  apply ing fo r in terim  or conserv­
atory measures or any o ther in junctive relief in sum m ary proceedings before the 
com petent courts. The application o f a Party to a jud ic ia l au thority  fo r such 
measures or fo r the im plem entation o f any in te rim  or conservatory measures 
ordered by the arb itra tion  tribuna l shall not be deemed as an in fringem ent or a 
w aiver o f th is arb itra tion  clause and shall not affect the relevant powers reserved to 
the arb itra tion  tribunal. Any order or provision issued by the jud ic ia l au thority  m ust 
be notified w ith o u t delay to the arbitrators.

In the event o f a d ispute between Licensor and Licensees arising out of, in relation 
to or in the fram ew ork o f th is Contract the dispute settlem ent provisions o f the 
XBID-MSA shall apply.

(8) This Contract is open to accession by any other power exchange acceeding to the 
XBID-MSA, by signature o f the accession fo rm  in Append ix H Form  Accession  
A greem ent N ew  PX.

(9) This Contract consists o f the main body o f the contract and its Appendices A  to H.
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Appendix A

Deposit Material and technical verification
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Appendix B

Declaration of property rights ("Declaration")
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Appendix C 

Data sheet
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Appendix D

Inventory list of Deposit Material received
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Appendix E
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Appendix F 

Definition List
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Appendix G
Fee Schedule
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Appendix H

Form Accession Agreement New PX
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Agreement on accession to Escrow Agreement Deposix

On the one hand:

(1) APX Power B.V., a com pany o rgan ised  and ex is ting  under the laws o f the  N e the r­
lands, hav ing  its reg is te red  o ffice  at H oogoo rd d ree f 7, 1101 BA A m ste rdam , the 
N e therlands, and reg is te red  w ith  the C om m erc ia l Register in A m ste rdam  under the 
num ber 50969390 and VAT n° NL 822972360, he re ina fte r re ferred to  as "APX";

and

(2) APX Com m odities Ltd., a com pany organised and existing under the laws o f England and 
Wales, having its registered office at 18 King W illiam  Street, London, England, EC 4N 7BP 
United Kingdom , and registered w ith  the Companies House in the United Kingdom  under 
the num ber 03751681 and VAT n° GB728415527, hereinafter referred to as "APX UK";

and

(3) BELPEX NV, a com pany o rgan ised  and ex is ting  under the laws o f B e lg ium , having 
its reg is te red  o ffice  at Bou levard  de N m p e ra tr ice  66, 1000 Brussels, B e lg ium , and 
reg is te red  w ith  the C rossroads Bank fo r En te rprises under the num ber 874 978 602 
(RPR Brussels) and VAT n° BE 0874 978 602, he re ina fte r re ferred to  as "Belpex";

and

(4) EPEX S pot SE, a European C om pany (Societas Europaea) o rgan ised  and ex is ting  
under the laws o f France, having its reg is te red  o ffice  at 5 B ou levard  M on tm artre , 
75002 Paris, France, and reg is te red  w ith  the  C om m erc ia l Register in Paris under the 
num ber 508 010 501 and VAT n° FR 10508010501, he re ina fte r re ferred to  as "EPEX 
Spot";

and

(5) Nord Pool S pot AS, a com pany organ ised  and ex is ting  under the laws o f N orw ay, 
having its reg is te red  o ffice  at V o llsve ien  17 B, 1366 Lysaker, N orw ay, and reg is te red  
w ith  the Register o f Business E nterprises in N o rw ay under the num ber 984 058 098 
and VAT n° 984 058 098 MVA, he re ina fte r re ferred to  as "NPS";

and

(6) OMI, Polo Espanol, S.A., a com pany organ ised  and ex is ting  under the laws o f Spain, 
having its reg is te red  o ffice  at A lfo n so  XI n° 6, 4a p lan ta , 28014 M a d rid , Spain, and 
reg is te red  w ith  the C om m erc ia l Register in M adrid  under section  8, Hoja: M -506799 
and VAT n° ESA86025558, he re ina fte r re ferred to  as "OMIE";

and

(7) G estore dei M ercati Energe tic i S.P.A., a com pany organ ised  and ex is ting  under the 
laws o f Ita ly, having  its reg is te red  o ffice  at V ia le  M aresch ia llo  P ilduski 122/124, 
Rome, Ita ly , and reg is te red  in the C om pan ies ' Register o f Rome under the num ber
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RM 953866, under Ita lian  tax  code and VAT n° 06208031002, he re ina te r re fe rred  to  as
"GM E",

each o f the parties  (1) -  (7) he re ina fte r in d iv id u a lly  be ing also re ferred to  as the "Li­
censee" and co lle c tive ly  as the "Licensees"-,

and on the o the r hand:

(8) D eposix S o ftw a re  Escrow  Gm bH, a com pany organized and existing under the laws of 
Germany, having its registred office at Innere W iener Str. 11a, D-81667 Munchen, Germa­
ny, and registered in the Commercial Register Handelsregister HRB under the num ber 
142266 and VAT n° DE221510123, hereinafter referred to as "Deposix";

and on the o the r hand:

(9) Deutsche Borse AG, an A k tiengese llscha ft (AG) organ ized and ex is ting  under the 
laws o f G erm any, having its reg is te red  o ffice  at M ergen tha le ra llee  61 65760 Esch- 
born , G erm any, and reg is te red  in the C om m erc ia l Register H ande ls reg is te r HRB un ­
der Nr. 32232 and VAT n° DE 114151950, he re ina fte r re ferred the to  as "DBAG";

and on the o the r hand:

(10) [NAME OF NEW PX], a com pany organised and existing under the laws o f [COUNTRY], 
having its registered office at [ADDRESS], and registered w ith  [REGISTER DETAILS] under 
the num ber [COMPANY NUMBER] and VAT n° [VAT NUMBER], hereinafter re fe rred  to  as
"New  PX",

hereinafter ind iv idua lly  being also referred to as a "Party" and collective ly as the "Parties".
Parties (1) to (7) are also referred to as the "PXs".

WHEREAS:

(1) On [DATE] the PXs and DBAG have entered into a license agreem ent under w hich DBAG has 
granted a license fo r am ongst others the XBID Solution (the "License Agreement");

(2) The XBID S olu tion 's  Source Code (including new releases w hich are to be deposited under Sec­
tion 10.1 o f the XBID-DSA License and necessary in form ation on th ird  party libraries used by 
the XBID Solution) o f the XBID Solution has been deposited w ith  Deposix pursuant to the es­
crow  agreem ent entered into by the PXs, DBAG and Deposix on [DATE] (the "Escrow Agree­
ment");

(3) New PX has acceeded to the License Agreem ent and now  w ishes to become a party to the Es­
crow  Agreem ent under the same rights and conditions as those granted to PXs.

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

Section 1. Accession to the XBID-MSA
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1.1 New PX declares to be fu lly  aware of, to acknowledge and to accept the term s and con­
d itions o f the Escrow Agreement.

1.2 New PX hereby expressly accedes to the Escrow Agreem ent.

As o f the date o f entry into force o f th is Acession Agreem ent, the PXs, DBAG and Deposix 
hereby accept the accession by New PX to the Escrow Agreem ent and accept New PX as a 
party to the Escrow Agreem ent under the same conditions as those granted to the PXs under 
the Escrow Agreem ent.
Section 2. Entry into force and termination

The Accession Agreem ent shall enter in to force as o f signature by all Parties. The Accession 
Agreem ent is entered into fo r the duration o f the Escrow Agreem ent. For the avoidance o f any 
doubt, should the Escrow Agreem ent be earlier term inated, the Accession Agreem ent shall be 
term inated accordingly.

Section 3. Miscellaneous

3.1 If one or more o f the provisions o f th is Accession Agreem ent is declared to be invalid, 
illegal or unenforceable in any respect under any applicable rule o f law or public policy, 
the va lid ity , legality and enforceability o f the rem aining provisions contained herein shall 
not in any way be affected and these provisions shall remain in fu ll force and effect as 
long as the econom ic or legal substance o f th is Accession Agreem ent is not affected in 
any material m anner adverse to any Party. In such event, the Parties shall im m edia te ly 
and in good fa ith  negotiate a legally valid replacem ent provision w ith  the same econom ­
ic effect.

3.2 Parties may not assign or transfer th is Accession Agreem ent, partia lly  or as a whole.

3.3 This Accession Agreem ent is governed by and construed in accordance w ith  the laws o f 
Germany.

3.4 Any d ispute arising out o f or in connection w ith  th is Accession Agreem ent shall be set­
tled in accordance w ith  the Escrow Agreem ent.
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In w itness thereof, the Parties have caused the ir du ly authorised representatives to execute 
the present Accession Agreem ent in [NUMBER (X)] orig ina l copies and each Party acknow l­
edges having received its orig ina l copy.
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