
Subscriber acknowledges and agrees that the Service, including the Subscriptions, Modules
and their contents and related information and data (collectively, the “Works”) in any format,
whether in printed means (service sections, special reports, newsletters, or user studies) or
electronic means (Web site, Internet, e-mail, floppy disk, CD-ROM, or facsimile) are subject
to the terms and conditions of this Agreement.  Subscriber’s use of the Works shall be limited
to those rights expressly set forth herein and no other rights to the Works, whether express
or implied, are granted to Subscriber.

1. Subscriber agrees that the Works are the confidential and proprietary information
and work product of Prime Research Group.  Subscriber shall maintain the Works
in strict confidence and shall not disclose the Works to anyone or use the Works for
any purposes whatsoever except as expressly authorized by this Agreement.

2. The Works are protected by the copyright laws of the United States and other
countries.  The Works are copyrighted in the name of Prime Research Group, Inc.,
and except as expressly authorized under the license granted herein, the Works may
not be copied or otherwise reproduced, repackaged, further transmitted, transferred,
disseminated, redistributed or resold, or stored for subsequent use for any purpose,
in whole or in part, in any form or manner or by any means whatsoever, by any
person.

.

Subject to the terms and conditions of this Agreement, Prime Research Group hereby grants
to the Subscriber a limited, personal, non-transferable license to use the Works in the form
of the Modules subscribed to by Subscriber solely in connection with Subscriber’s private
internal business purposes and subject to the Permitted Uses defined below.  With respect to
each Module licensed hereunder, the term of the license for each such Module shall last from
the Effective Date until the expiration of the Term for such Module.

Subscriber shall only have the right to use the Works in connection with Subscriber’s private
internal business purposes subject to the following limitations on use (the “Permitted Uses”):

Unless expressly agreed to in writing and in advance by Prime Research Group, Subscriber
shall not engage in any of the following activities:

License

Permitted Uses

In every instance under this Agreement authorizing Subscriber to make copies of
the Works, Subscriber shall place appropriate copyright, trade secret and propri-
etary legends on each copy identifying Prime Research Group’s ownership of the
Works.  Subscriber shall notify all of its employees using or having access to the
Works as authorized under this Agreement that the information contained therein
is not for external use or dissemination outside the company.

3.

Subscriber may make a limited number of hard copies of small portions of the
Works for internal company discussions among Subscriber’s employees.

Subscriber may make a limited number of hard copies of small portions of the
Works for internal company educational purposes for Subscriber’s employees.

Subscriber may make a limited number of hard copies of small portions of the
Works for internal company presentations to Subscriber’s employees.

3.

2.

1.

Electronically disseminate document files or portions of files containing the Works
in whole or in part to external organizations or individuals in any manner including,
but not limited to, via Web site, Internet, e-mail, floppy disk, CD-ROM, or
facsimile.

Disseminate printed (hard copy) documents or portions of documents containing
the Works in whole or in part to external organizations or individuals (including for
press requests, sales presentations, etc.).

Make the Works available to any of Subscriber’s employees except those that have
a need to know its contents, including electronically disseminating portions of
documents containing the Works in whole or in part via a web site or intracompany
site/internal network.

3.

2.

1.
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Prime Research Group hereby grants solely to the Subscriber the following limited warranty
effective during the term of this Agreement (the “Limited Warranty”): (1) that the Works
have been compiled by and are the original product of Prime Research Group; and (2) that
Prime Research Group has the right to license to Subscriber the Works licensed hereunder.

THIS AGREEMENT CONSITUTES A LICENSE AND NOT A SALE OF GOODS.  ALL
INFORMATION, DATA AND CONTENT OF THE WORKS ARE OBTAINED BY
PRIME RESEARCH GROUP FROM SOURCES BELIEVED BY IT TO BE ACCURATE
AND RELIABLE BUT ARE NOT GUARANTEED AS TO ACCURACY OR COM-
PLETENESS.  BECAUSE OF THE POSSIBILITY FOR HUMAN OR MECHANICAL
ERROR AS WELL AS OTHER FACTORS, EXCEPT FOR THE LIMITED WARRANTY
EXPRESSLY SET FORTH IN THE PRECEDING PARAGRAPH, PRIME RESEARCH
GROUP DELIVERS THE WORKS AND ALL OTHER SERVICES AND
DELIVERABLES UNDER THIS AGREEMENT (COLLECTIVELY THE “SERVICE
DELIVERABLES”) TO SUBSCRIBER “AS-IS” AND “WITH ALL FAULTS” AND
PRIME RESEARCH GROUP MAKES NO WARRANTIES WHATSOEVER, EXPRESS,
IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE
OR NON-INFRINGEMENT.  SUBSCRIBER PURCHASES AND ACCEPTS THE SER-
VICE DELIVERABLES SOLELY ON THE BASIS OF THE LIMITED WARRANTY
EXPRESSED IN THE PREVIOUS PARAGRAPH.

In the event of any breach of the Limited Warranty, Subscriber shall give Prime Research
Group written notice of the breach, and upon receipt of the notice, Prime Research Group
shall have thirty (30) days to cure the breach.  In the event such breach remains uncured after
the cure period, Subscriber shall be entitled to receive a refund of the fees paid attributable
to that portion of the Works giving rise to the breach.  THE FOREGOING SHALL
CONSTITUTE SUBSCRIBER’S SOLE AND EXCLUSIVE REMEDY FOR ANY
BREACH OF THE LIMITED WARRANTY.

1. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER OR ANY
THIRD PARTY FOR ANY KIND OF GENERAL, SPECIAL, INDIRECT INCI-
DENTAL OR CONSEQUENTIAL DAMAGES ARISING FROM OR RELAT-
ING TO THE SERVICE DELIVERABLES OR THEIR USE EVEN IF SUCH
PARTY IS ADVISED IN ADVANCE OF THE POSSIBILITY OF SUCH DAM-
AGES.

Warranty

Electronically import document files containing the Works in whole or in part into
any central/company-wide/group-wide electronic storage/retrieval system.

Disseminate electronic or printed (hard copy) copies of complete documents or
portions of documents containing the Works in whole or in part to other individuals,
units or groups within Subscriber’s organization.

Disseminate any information containing the Works in whole or in part for public
relations (including annual reports, sales campaigns, etc.).

Divulge, publish, lend, give, or sell, or permit anyone else to divulge, publish, lend,
give, or sell, copies of reports, or other information or any extracts or deductions of
the Works in whole or in part, except to the extent expressly allowed by this
Agreement.

Use any data or information in any legal proceedings, require or request the
participation of Prime Research Group or its employees in any legal proceedings,
or allow others to do so.

Use the Service or the Works in whole or in part, directly or indirectly, to develop
a service for sale or license in competition with Prime Research Group.

Use or disclose any information contained in the Works to any advertising agencies,
unless such materials are reviewed and agreed upon in advance and in writing in
each instance by an officer of Prime Research Group.

4.

5.

6.

7.

8.

9.

10.
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2. NEITHER PRIME RESEARCH GROUP NOR ANY PERSONS OR ENTITIES
PROVIDING INFORMATION INCORPORATED INTO THE WORKS SHALL
HAVE ANY LIABILITY, CONTINGENT OR OTHERWISE, FOR ANY LOSS
OR DAMAGE IN WHOLE OR IN PART CAUSED BY, RESULTING FROM OR
RELATING TO:  (A) ANY ERROR (NEGLIGENT OR OTHERWISE) OR
OTHER CIRCUMSTANCE OR CONTINGENCY WITHIN OR OUTSIDE THE
CONTROL OF PRIME RESEARCH GROUP OR ANY OF ITS DIRECTORS,
OFFICERS, EMPLOYEES OR AGENTS IN CONNECTION WITH THE PRO-
CUREMENT, COLLECTION, COMPILATION, ANALYSIS, INTERPRETA-
TION, EDITING, TRANSCRIPTION, TRANSMISSION, COMMUNICATION,
PUBLICATION OR DELIVERY OF ANY SUCH INFORMATION; (B) THE
ACCURACY, COMPLETENESS, TIMELINESS, OR CORRECT SEQUENC-
ING OF THE WORKS; OR (C) FOR ANY DECISION MADE OR ACTION
TAKEN BY SUBSCRIBER OR ANY THIRD PARTY IN RELIANCE UPON
THE WORKS.

3. IN NO EVENT WILL PRIME RESEARCH GROUP’S LIABILITY TO SUB-
SCRIBER OR ANY THIRD PARTY EXCEED THE AMOUNT ACTUALLY
PAID BY SUBSCRIBER FOR THE SERVICE DELIVERABLES GIVING RISE
TO SUCH LIABILITY.

1. This Agreement may be terminated by either party immediately following written
notice of a material breach by the other party of any of its duties or obligations under
this Agreement and the expiration of thirty days to cure such breach.  However,
either party may terminate this Agreement immediately and without notice in the
event the other party ceases to conduct business, makes an assignment for the
benefit of creditors, or commences or has commenced against it any bankruptcy
proceeding.

1. References to any specific companies or information contained in the Works are not
furnished in connection with a sale or offer to sell securities or in connection with
the solicitation of an offer to buy securities.

2. Neither Prime Research Group nor any persons or entities providing information
incorporated into the Works can guarantee the accuracy, completeness, timeliness,
or correct sequencing of any of the Works, including, but not limited to information

Termination

Acknowledgements
and Disclaimers

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF CERTAIN
WARRANTIES OR THE LIMITATION OR EXCLUSION OF LIABILITY FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES.  SOME OF THE ABOVE
LIMITATIONS MAY NOT APPLY IN SUCH INSTANCES.  HOWEVER, THE
FOREGOING SHALL APPLY TO THE FULLEST EXTENT PERMTTED BY
APPLICABLE LAW.

4.

Upon the termination, cancellation or expiration of this Agreement for any reason
whatsoever, Subscriber shall delete the Works and all related data received from
Prime Research Group and preserved or stored in electronic media and shall return
to Prime Research Group all hard copies thereof.  Subscriber shall not retain any
copies of the Works or any portion thereof without Prime Research Group’s express
prior written consent.

2.
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Subscriber hereby agrees to completely indemnify and hold harmless Prime
Research Group, its affiliates, officers, agents, and employees, against any dispute,
lawsuit, claim for damages, claim for injunction or any other claim that arises out
of, or in any way relates to, any breach of this Agreement by the Subscriber. This
agreement to indemnify includes all reasonable costs in defending against such
disputes, lawsuits, claims, liens, etc., including attorneys fees, and shall include
reasonable attorneys’ fees, costs and expenses incurred by Prime Research Group
in conjunction with asserting a claim against the Subsciber for indemnity pursuant
to this paragraph.

Subscriber acknowledges and agrees that:

Indemnity and
Hold Harmless
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originated by Prime Research Group, provided by Prime Research Group’s sub-
scribers, contractors or business associates, or gathered by Prime Research Group
from publicly available sources. There may also be delays, omissions, or inaccura-
cies in the Works.

3. Neither Prime Research Group nor any persons or entities providing information
incorporated into the Works make any representations about the suitability of the
Works.

4. The ratings, if any, and other statements constituting the information contained in
the Works are and must be construed solely as statements of opinion and not
statements of fact or recommendations. Each rating or other opinion must be
weighed solely as one factor in any decision made by or on behalf of any Subscriber
of the Works contained herein, and each Subscriber must accordingly make its own
study and evaluation before making any decisions.

5. Individual companies reported on and analyzed by Prime Research Group may be
clients of the PRG Service.

1. Nothing herein shall be construed to create an agency, partnership, joint venture, or
any other entity or association between the parties to this Agreement, or to authorize
one party to act as an agent or representative of the other.  Nor shall either party hold
themselves out as being in such a relationship with the other.

2. Subscriber may not assign any of its rights, duties, or obligations under this
Agreement to any third party without the prior express written consent of Prime
Research Group, which consent may be withheld for any reason or no reason.  Prime
Research Group may assign this Agreement, in whole or in part, without the consent
of Subscriber.  Any assignments made in violation of this paragraph shall be void

3. If all or any portion of any provision of this Agreement is held to be invalid or
unenforceable as a result of the determination of a court of competent jurisdiction,
that provision or portion thereof shall, automatically and without further act on the
part of the Parties hereto, be severed from this Agreement but neither the Court’s
determination nor the resulting severance of the provision or portion thereof shall
affect the validity or enforceability of any other provision of this Agreement.

4. All notices shall be in writing and shall be deemed to have been delivered when
received by overnight delivery, when transmitted by facsimile with confirmation of
receipt, or when sent by e-mail confirmed by call back.

5. This Agreement constitutes the complete and exclusive statement of all mutual
understandings between the Parties with respect to the subject matter hereof,
superseding all prior or contemporaneous proposals, communications and under-
standings, oral or written.  No amendment, change, waiver, or discharge hereof shall
be valid unless in writing and signed by both Parties.  No waiver of any provision
hereof or of any right or remedy hereunder shall be effective unless it is in writing
and signed by the party against whom such waiver is sought to be enforced.  No
delay in exercising, course of dealing with respect to, or partial exercise of any right
or remedy hereunder shall constitute a waiver of any other right or remedy, or future
exercise thereof.

6. This Agreement is expressly subject to and shall be governed in all respects by the
laws of the State of Florida without regard to its conflicts of laws provisions.  Any
and all disputes arising out of or relating to this Agreement shall be exclusively
submitted to a state or federal court located in Jacksonville, Duval County, Florida.
Each party to this Agreement expressly consents to the jurisdiction of the state and
federal courts of Duval County Florida over its person for any dispute arising out
of this Agreement.

Miscellaneous

Prime Research Group and its officers, stockholders, employees or members of
their families may, from time to time, maintain or acquire a long or a short position
in the companies and/or securities mentioned in the Works and may sell or buy such
securities.

6.

Prime Research Group, Inc.
Subscription and Service Agreement Terms and Conditions

ATEIS 4Copyright © 2003 Prime Research Group July 25, 2003


