LICENSE AGREEMENT – ADVERTISED TRADES
	Client Company Name:
	     
	Contact:
	     

	Address:
	     
	Fax Number:
	     

	City:
	     
	Telephone:
	     

	State/
Country:
	     
	Email:
	     

	Zip/postal code:
	     
	
	


This License Agreement (hereinafter "Agreement") is made by and between the entity identified above ("Client") and FIX CITY Limited (“FIX CITY”), a subsidiary of NYFIX, Inc. 
1. LICENSE GRANT.  Client is a client of FactSet Research Systems Inc. (“FactSet”).  Subject to compliance with the terms and conditions herein, FIX CITY grants to Client a temporary, non-exclusive, personal, non-assignable, non-transferable and revocable license during the term of this Agreement to access Advertised Trades on ioinet.com and to use such Advertised Trades, for its own business purposes (collectively, the “Service.”)  Client shall not, in whole or in part, (a) reverse compile, reverse engineer, or reverse assemble the Service or any portion thereof; (b) attempt to gain or allow unauthorized access to the Service; or (c) otherwise make any use of the Service not explicitly authorized herein.

2. ACCESS. Client is solely responsible for providing and maintaining all internet connections between Client and the Service, at its sole cost and expense. Client is responsible for all activities that occur under the Client's user accounts.  Client shall prohibit unauthorized access to, or use of, the Service, and notify FIX CITY immediately of any such unauthorized use.
3. TERM.  The term of this Agreement shall commence on the Effective Date and shall continue until terminated.  FIX CITY may terminate this Agreement at any time and for any reason, including termination of Client’s relationship with FactSet, effective immediately and without penalty, by email or any other form of written notice to Client.   The Service will be made available during regular trading hours and for one (1) hour after close on either the New York Stock Exchange or the London Stock Exchange, or other exchanges as agreed in writing. 
4. TERMINATION. Upon termination or expiration of this Agreement for any reason, Client shall immediately cease all access and use of any of the Service, and destroy all materials and information provided to Client with respect thereto, and all copies thereof.  Client shall provide written confirmation of the foregoing at FIX CITY’s request.  Termination or expiration of this Agreement for any reason shall not relieve either party of its confidentiality obligations hereunder.  Sections 5 through 13 shall survive the expiration or termination of this Agreement for any reason.

5. FSA OBLIGATIONS. FIX CITY and the Service operates under authorisation by the Financial Services Authority (the "FSA"), and FIX CITY will treat Client as an "Eligible Counterparty" as defined in the FSA Handbook.  Unless FIX CITY receives instructions from Client to the contrary it shall be understood Client has agreed to be categorised as an Eligible Counterparty. NYFIX reserves the right to decline any requests for reclassification as a Retail Client.

6. WARRANTY DISCLAIMER. FIX CITY, ITS THIRD PARTY DATA PROVIDERS, AND THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS AND LICENSORS CANNOT AND DO NOT MAKE ANY REPRESENTATIONS AND, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY DISCLAIM WITH RESPECT TO THE SERVICE ALL EXPRESS, IMPLIED AND STATUTORY WARRANTIES OF ANY KIND TO CLIENT OR ANY THIRD PARTY, INCLUDING, BUT NOT LIMITED TO, REPRESENTATIONS AND WARRANTIES REGARDING ACCURACY, TIMELINESS, COMPLETENESS, CURRENTNESS, RELIABILITY, NONINFRINGEMENT, MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE, OR ANY REPRESENTATIONS OR WARRANTIES ARISING FROM USAGE OR CUSTOM OR TRADE OR BY OPERATION OF LAW. FIX CITY, ITS THIRD PARTY PROVIDERS, AND THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS AND LICENSORS ASSUME NO RESPONSIBILITY FOR THE CONSEQUENCES OF ANY ERRORS OR OMISSIONS. 

FIX CITY SHALL NOT BE OBLIGATED TO PROVIDE ANY MAINTENANCE, SUPPORT OR OTHER SERVICES TO CLIENT FOR THE SERVICE UNDER THIS AGREEMENT.  

7. LIMITATION OF LIABILITY.  FIX CITY AND ITS THIRD PARTY DATA SUPPLIERS SHALL NOT BE LIABLE TO CLIENT OR ANY THIRD PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, EXEMPLARY, OR CONSEQUENTIAL DAMAGES, OR LOST PROFITS ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE EVALUATION OF THE SERVICE, EVEN IF IT HAS BEEN INFORMED IN ADVANCE OF THE POSSIBILITY OF SUCH DAMAGES.  IN NO EVENT SHALL FIX CITY’S AGGREGATE LIABILITY ARISING OUT OF OR RELATING TO THIS AGREEMENT EXCEED US $100.00.
8. CONFIDENTIALITY.  Client agrees that during the course of this Agreement, information that is confidential or proprietary to FIX CITY may be disclosed to Client, including without limitation the Service, its contents, all of its code, all documentation, and any ideas, methods of operation, processes, API’s, and know-how associated therewith, as well as derivates thereof (“Confidential Information”). Client shall not make any disclosure of the Confidential Information to anyone other than its employees or third-party consultants who have a ‘need-to-know’ in connection with this Agreement.  Further, Client shall notify its employees and third party consultants of their confidentiality obligations with respect to the Confidential Information, and shall require their full compliance with these obligations.  Client acknowledges that the Confidential Information of FIX CITY constitutes unique property of extreme value, and the unauthorized use or disclosure thereof would cause FIX CITY irreparable harm that could not be compensated by monetary damages.  Accordingly, Client agrees that FIX CITY may seek injunctive and preliminary relief to remedy any actual or threatened unauthorized use or disclosure of the Confidential Information, without requiring the posting of any bond or other security, in addition to any other damages that can be demonstrated.

9. PROPRIETARY RIGHTS.  Client acknowledges and agrees that as between FIX CITY and Client, FIX CITY owns the Service, the source code and the ideas, methods of operation, processes, know-how, and intellectual property rights, including without limitation, all patent, copyright, trade secret and trademark rights, associated therewith, as well as any and all derivative works related thereto, Client acknowledges and agrees that it has no ownership interest whatsoever therein.
10. INDEMNIFICATION.  Client, at its own expense, shall indemnify, defend and hold harmless FIX CITY, its affiliates and subsidiaries, and their officers, directors, employees and agents, from and against any claim, demand, cause of action, debt or liability, costs and expenses, including without limitation reasonable attorneys’ fees, arising out of any use of the Service by Client, its agents or affiliates.

11. NON-COMPETE.  Nothing in this Agreement shall prohibit or restrict either party's right to develop, use, or market products or services similar to or competitive with those of the other party disclosed in the Confidential Information, provided, however, that such activities are not in breach of this Agreement.  Client agrees not to use the Confidential Information provided to develop any derivative FIX products or services.  

12. NO SOLICIT.  Client agrees that it will not seek to employ any employee of FIX CITY during the period commencing with the Effective Date and ending the later of twelve (12) months after the termination of such person’s employment or twelve (12) months after the termination of this Agreement, except as a direct result of advertisements to the general public that do not specifically target FIX CITY's employee(s).
13. MISCELLANEOUS. This Agreement shall be governed by and construed in accordance with English law and in the event of any dispute, (i) if Client is located in the European Union, the parties shall submit to the exclusive jurisdiction of the courts of England and Wales, and (ii) if Client is located in the United States, the parties shall submit to the exclusive jurisdiction of the state and federal courts sitting in New York County, New York, and (iii) if client is located  outside both the United States and the European Union, any dispute will be resolved by binding arbitration in New York, NY under the rules of the American Arbitration Association.  The venue of the arbitration shall be New York, NY and the arbitration shall be conducted in the English language. Unless the Parties agree to the contrary, all arbitration proceedings may be conducted telephonically.  This Agreement sets forth the entire agreement between the parties with respect to the subject matter hereof and supersedes any and all prior agreements, understandings, promises and representations made by either party to the other concerning the subject matter hereof and the terms applicable hereto.  This Agreement may not be released, discharged, amended or modified except by an instrument in writing signed by both parties hereto.  The invalidity or unenforceability of one or more provisions of this Agreement shall not affect the validity or enforceability of any of the other provisions hereof, and this Agreement shall be construed in all respects as if such invalid or unenforceable provisions were omitted.  No delay or omission by FIX CITY to exercise any right or power hereunder shall impair such right or power or be construed to be a waiver thereof.  Neither party is an agent, representative, or partner of the other party.   Each party intends that this Agreement shall not benefit, or create any right or cause of action in or on behalf of, any person or entity other than FIX CITY or Client, except that FIX CITY’s third party data suppliers shall be third party beneficiaries of the provisions of paragraphs 6 and 7 hereof.  
IN WITNESS WHEREOF this Agreement has been entered into by the parties hereto and is signed in two original copies by their duly authorized representatives.
	CLIENT:     
Signature: _________________________
Name: ____________________________
Title:  _____________________________

Date: _____________________________
	FIX CITY Limited, 160 Queen Victoria Street, London, EC4V 4BF
This agreement will be deemed accepted by Fix City if the information requested at the beginning of the agreement is completed, it is signed by the Client and the signature block is completed, it is sent without any other modification by e-mail to Sales-Contracts@nyfix.com or faxed to (01) 646.843.4718, and Fix City or its affiliate NYFIX, Inc. sends Client an e-mail confirming acceptance of this Agreement within five business days of the date it is sent to Fix City.
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