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REUTERS AMERICA INC.

INTERNET SERVICES AGREEMENT

TERMS AND CONDITIONS

All capitalized terms not defined herein shall have the meanings set forth in the Order Form.

1. TERM

1. This Agreement will commence as of February ___, 2000, and, unless terminated earlier as permitted hereunder, will have an initial term of twelve (12) months from such date.  The Agreement shall continue for successive renewal terms of twelve (12) months each unless either party gives written notice to the other that it will not renew at least thirty (30) days prior to the end of the then current term.  The initial term and any renewal terms are collectively referred to as the “Term.”

2. REUTERS SERVICES
2. Provision of Services.  Reuters will provide Distributor with access to the Reuters Services at Distributor’s Premises in accordance with all of the terms and conditions of this Agreement.  For each Reuters Service, Distributor shall only use the news and information under the codes sets forth in the Order Form.  The text, data, graphics, moving and still images and sound recordings corresponding to such codes, and any portion thereof, including Reuters headlines, shall hereinafter be referred to, individually and collectively, as the “Reuters Content”.

2. Withdrawal of Service.  Reuters may cancel all or part of any Reuters Service if: (a) the Reuters Service becomes the subject of a claim that such service infringes the rights of any third person or that Reuters otherwise does not have the right to permit others to use it; (b) the Reuters Service becomes illegal or contrary to any applicable law or regulation; or (c) Reuters for any reason discontinues the Reuters Service (or part thereof) as a Reuters product offering.  If Reuters cancels all or part of any Reuters Service, Reuters only obligations to Distributor will be to notify Distributor reasonably promptly (in the case of subsection (c) above, not less than 30 days in advance) and to refund, pro rata, any fees paid in advance for the affected Reuters Service.  Except as set forth in this Section 2.2, such cancellation shall not give rise to a right of Distributor to cancel the affected Reuters Service or terminate the Agreement.  In the event, pursuant to this Section 2.2, Reuters cancels: (a) a whole Reuters Service, Distributor may terminate this Agreement if Distributor is receiving only one Reuters Service at the time; (b) part of a Reuters Service, Distributor may cancel the affected Reuters Service if Reuters cancellation substantially frustrates Distributor’s purpose in subscribing to such service.  In each case, Distributor shall pay any fees and charges accrued at the time of termination.

3. USE OF REUTERS CONTENT
3. License.  Reuters hereby grants to Distributor during the Term the non-exclusive, non-transferable, non-sublicensable right, subject to the terms and conditions of this Agreement, to distribute the Reuters Content solely by displaying it on Distributor’s Internet Service, and to make such internal copies as are necessary to create that display. Furthermore, such Reuters Content shall only be displayed in a password or similarly protected subscription area of Distributor’s Internet Service, provided that Distributor may display Reuters Content from General News in the “guest” area of Distributor’s Internet Service.  Distributor will provide Reuters with three passwords or similar access to such subscription areas in order to permit Reuters to verify Distributor’s compliance with this Agreement.  No Reuters competitor listed in Schedule A, as may reasonably amended by Reuters from time to time, may have access to any Reuters Content except General News displayed in the “guest” area.  Except as set forth herein, no other use, copying, display or distribution, in any form, of the Reuters Content, in whole or in part, by Distributor is permitted without the prior written consent of Reuters.

3. Additional Limitations and Restrictions.  Distributor shall display the Reuters Content verbatim as received and may not edit, modify or translate the Reuters Content in any way except as set forth in this Agreement, and shall not subject any image (still or moving) in the Reuters Content to derogatory treatment.  Subject to the terms of Section 3.1, Distributor may: (a) modify the layout of the Reuters Content to fit within the layout of Distributor’s Internet Service; (b) extract and display headlines from the Reuters Content, provided that each such headline shall contain a hypertext link to the corresponding story as displayed on Distributor’s Internet Service; and (c) insert within the text of Reuters Content hypertext links to related news stories on Distributor’s Internet Service, provided that Distributor clearly indicates that the such hypertext links were inserted by Distributor and not Reuters.  Distributor shall not re-write or otherwise use any portion of the Reuters Content to create original content for publication.  By way of example, but not limitation, Distributor shall not use the Reuters Content as source (factual background) material to create content for publication without Reuters prior written consent.  The rights granted to Distributor herein shall be subject to the additional limitations and restrictions, if any, specified in this Agreement.  

3. Subscriber Agreements.  Distributor will include in its subscription agreements a provision substantially similar to the following:  Reuters content is the intellectual property of Reuters Limited.  Any copying, republication or redistribution of Reuters content by subscriber is expressly prohibited without the prior written consent of Reuters. THERE ARE NO WARRANTIES, CONDITIONS, GUARANTEES OR REPRESENTATIONS AS TO MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED.  Reuters shall not be liable for any damages arising out of any inaccuracies, errors, omissions, interruptions or delays in the Reuters content, or any decision made or any action taken in reliance upon Reuters content, or any trading losses, lost profits or any other consequential, special or incidental damages, whether or not reasonably foreseeable.  Subscriber acknowledges that Reuters is a third party beneficiaries of and is relying upon the foregoing.

3. Editorial Control.  Reuters reserves to itself complete editorial freedom in the form and content of the Reuters Content and may alter the same from time to time, such alterations including retracting and canceling stories (which, for clarity, shall not constitute a cancellation of part of a Reuters Service as described in Section 2.2 hereof) and publishing corrections. Distributor shall comply with any editorial codes contained in the Reuters Content, including mandatory delay codes, or any other reasonable limitations or restrictions placed by Reuters or its third party content providers on the use, display or distribution of any Reuters Content.  Reuters shall inform Distributor of the meaning of any such codes.

3. Release of Content.  Distributor will display Reuters Content promptly after the later of (a) the time the Reuters Content is received at Distributor’s Premises; or (b) the end of any applicable delay period.  In no event may Distributor display Reuters Content received more than 24 hours earlier in any section entitled “Today’s News”, “Current”, or any title of similar import.

3. Storage.  Distributor may not store or authorize any person to store the Reuters Content in any medium for more than thirty (30) days without the prior written consent of Reuters.

4. SOFTWARE  (not applicable – intentionally omitted)

5. USE OF EQUIPMENT (not applicable – intentionally omitted)

6. SUPPORT (not applicable – intentionally omitted)

7. CREDIT, BRANDING AND OTHER PROMOTIONS
7. Notices.  Distributor will not remove or conceal any copyright or other proprietary notice or any credit-line or date-line included in the Reuters Services (including as displayed in any still or moving image).  On pages containing any Reuters Content, Distributor will insert in close proximity to such Reuters Content the following notice:  “Copyright [insert current year] Reuters Limited. Click for Restrictions.”  In the case of audio or video, the foregoing notice will be inserted in the clip information area of the media player used to access such audio or video.  Each such notice shall contain a hypertext link to the following notice, which shall be located in a legal notice area on Distributor’s Internet Service or, at Reuters election, on a page maintained at a URL to be provided by Reuters: ”Reuters content is the intellectual property of Reuters Limited.  Any copying, republication or redistribution of Reuters content, including by caching, framing or similar means, is expressly prohibited without the prior written consent of Reuters.  Reuters shall not be liable for any errors or delays in content, or for any actions taken in reliance thereon.  Reuters and the Sphere Logo are registered trademarks of the Reuters group of companies around the world.  For additional information on other Reuters Services please visit the Reuters public web site – http://www.reuters.com.”  Reuters reserves the right to alter these notices from time to time.

7. Reuters Branding.  Reuters will provide Distributor with a graphics file containing the Reuters logo (“Logo”).  On pages containing any Reuters Content, Distributor shall insert the Logo near the top of such Reuters Content, in a size not smaller than 164 X 41 pixels square.  The Logo shall be a hypertext link to a Reuters internet site selected by Reuters, which Reuters may change from time to time.  Reuters reserves the right to replace this Logo with another graphic identifying the Reuters Services.  If Distributor is receiving a Reuters Service containing third party content, Distributor may be required to display an identifier of such third party.

7. Homepage Promotion.  Distributor shall place on the homepage of Distributor’s Internet Service a statement mutually agreed to by the parties which indicates to users that the news content on Distributor’s Internet Service is being provided by Reuters.

7. Banner Advertisements.  On any page that contains any Reuters Content, Distributor will provide Reuters with one banner advertisement space, located at the top of such page, in a size not smaller than 468 X 60 pixels square.  Reuters may use such space to place advertisements for its product currently known as Reuters Inform, which shall contain a hypertext link to the Reuters internet site related to such product.

7. Exclusivity.  Distributor shall not place anywhere on Distributor’s Internet Service any advertisement or other promotion for any other data vendor, nor shall there be any links to any other data vendor’s internet site.

7. Use of Marks.  Except as specifically authorized in this Section 7, Distributor shall not use the Reuters name or any Reuters trademarks without Reuters prior written consent.  Neither party will make any statement (whether oral or in writing) in any press release, external advertising, marketing or promotion materials regarding the other party or its services unless (a) it has received the express written consent of the other party, which will not be unreasonably withheld; or (b) it is required to do so by law.  Notwithstanding the foregoing, materials that are substantially identical to those previously approved need not be submitted for re-approval.

7. Linking and Framing.  Distributor may not solicit or encourage other internet sites or on-line services to frame, or hypertext link directly to, the Reuters Content on Distributor’s Internet Service without the prior written consent of Reuters.  To the extent technologically feasible and commercially reasonable, Distributor shall not permit any third party internet site or on-line service to frame Distributor’s Internet Service such that any Reuters Content appears on the same screen as such third party’s internet site or on-line service.  To the extent that it is not technologically feasible or commercially reasonable to prevent such framing, upon Reuters request and at Reuters expense, Distributor shall cooperate with Reuters in causing such third party to cease and desist from such framing.

7. No Co-Branding.  Distributor may not co-brand pages containing any Reuters Content. For purposes of this Section 7.6, to “co-brand” means to display the name, logo, trademark or other identifier of another entity (except for Reuters or Distributor) in such a manner as to give the viewer the impression that such other entity is a publisher or distributor of the Reuters Content.  This section is not intended to prohibit conventional advertising or sponsorships that do not create such impression.

7. Misleading Advertising. Distributor will not include any advertising on pages containing Reuters Content that falsely imply that the advertiser is associated with Reuters or the Reuters Content.  All advertising on pages containing Reuters Content will comply with all applicable laws and regulations.

8. INTELLECTUAL PROPERTY
8. Rights of Reuters.  The Reuters Services and Reuters name and trademarks are the valuable intellectual property of Reuters Limited.  All rights with respect to the Reuters Services and Reuters name and trademarks, whether now existing or which may hereafter come into existence, which are not expressly granted to Distributor herein are reserved to Reuters Limited.  Any goodwill generated through Distributor’s use of the Reuters name and trademarks shall inure solely to the benefit of Reuters Limited.

8. Distributor’s Obligations.  Distributor will promptly notify Reuters of any infringement or threatened infringement of any right of Reuters of which Distributor becomes aware and will provide reasonable assistance to Reuters, at Reuters expense, in connection therewith.  Distributor will use commercially reasonable means to protect the security of the Reuters Content on Distributor’s Internet Service from hacking or other unauthorized access, modification or distribution.  Upon becoming aware of any breach in security, Distributor shall take prompt action to remedy such breach.

9. FEES, CHARGES AND REPORTING (not applicable – intentionally omitted)

10. CONFIDENTIALITY
10. Definition.  “Confidential Information” means any information regarding the terms of this Agreement (other than the fact of its existence or the name and address of each party), the Software and any information, in whatever form, regarding the business or operations of  Reuters or Distributor that the disclosing party designates as confidential at the time of disclosure; provided that Confidential Information shall not include information which: (a) at or prior to the time of disclosure by the disclosing party was known to the receiving party through lawful means; (b) at or after the time of disclosure by the disclosing party becomes generally available to the public through no act or omission on the receiving party’s part; (c) is developed by the receiving party independent of any Confidential Information it receives from the disclosing party; or (d) the receiving party receives from a third person free to make such disclosure without breach of any legal obligation.

10. Obligations. The receiving party acknowledges the confidential nature of the disclosing party's Confidential Information and agrees that it shall not disclose the disclosing party's Confidential Information to any other person, or use any Confidential Information for any purpose other than as contemplated hereby, without the prior written consent of the disclosing party.  Each party hereto agrees to take reasonable precautions (no less rigorous than the receiving party takes with respect to its own comparable Confidential Information) to prevent unauthorized or inadvertent disclosure of the other party’s Confidential Information. Notwithstanding the foregoing, a receiving party may disclose Confidential Information of a disclosing party pursuant to any statute, regulation, order, subpoena or document discovery request, provided that prior written notice of such disclosure is furnished to the disclosing party as soon as practicable in order to afford the disclosing party an opportunity to seek, at its own expense, a protective order (it being agreed that if the disclosing party is unable to obtain or does not seek a protective order and the receiving party is legally compelled to disclose such information, disclosure of such information may be made without liability).

11. LIMITATION OF LIABILITY
11. Acts of God.  Neither party will be liable for any failure to perform any obligation hereunder, or from any delay in the performance thereof, due to causes beyond its control, including industrial disputes of whatever nature, acts of God, public enemy, acts of government, failure of telecommunications, fire or other casualty.

11. Special Damages. Under no circumstances will either party be liable for any indirect, incidental, special or consequential damages with respect to the subject matter hereof, including lost profits, regardless of whether such damages could have been foreseen or prevented by either party.

11. Aggregate Liability.  Except for the parties’ obligations under Section 13 and to the extent permitted by law, in no event will the aggregate liability of either party to the other party or to any third party for damages, direct or otherwise, arising out of or in connection with this Agreement exceed the total value of the Fees payable to Reuters during the Term regardless of the cause or form of action; provided, however, that the foregoing limitation on liability shall not apply to any violation by Distributor of the provisions of Sections 3.1, 3.2, 3.5 and 7.4 hereof.

12. REPRESENTATIONS AND WARRANTIES
12. General.  Each party hereto represents and warrants that: (a) it has the full right and power to enter into and fully perform this Agreement in accordance with its terms; and (b) the execution, delivery and performance of this Agreement will not violate rights granted by such party to any third party or violate the provisions of any agreement to which it is a party or violate any applicable law or regulation, including those regarding export control.

12. EXCLUSION OF WARRANTIES. TO THE EXTENT PERMITTED BY LAW, REUTERS SHALL NOT BE LIABLE FOR ANY DAMAGES SUFFERED OR INCURRED BY DISTRIBUTOR OR ANY THIRD PERSON ARISING OUT OF ANY FAULTS, INTERRUPTIONS OR DELAYS IN THE REUTERS SERVICES AND ANY INACCURACIES, ERRORS OR OMISSIONS IN THE REUTERS CONTENT.  EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, THERE ARE NO WARRANTIES, CONDITIONS, GUARANTEES OR REPRESENTATIONS (as used in this section, “WARRANTIES”) AS TO MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, IN LAW OR IN FACT, ORAL OR IN WRITING.  ALL SOFTWARE AND EQUIPMENT IS PROVIDED “AS IS”, WITHOUT ANY WARRANTIES.  EACH PARTY HEREBY ACKNOWLEDGES THAT IT HAS NOT RELIED UPON ANY WARRANTY MADE BY THE OTHER EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT OR IN THE CASE OF FRAUD.

13. INDEMNIFICATION
13. Indemnification by Distributor.  Distributor will indemnify and hold Reuters harmless from and against any and all liabilities, damages, awards, settlements, losses, claims and expenses, including reasonable attorneys fees and costs of investigation (“Damages”), due to any claim by a third party relating to or arising out of Distributor’s Internet Service or any other activities of Distributor, including infringement of any third person’s intellectual property rights.  The foregoing indemnity shall not apply to Damages arising solely out of Distributor’s use of the Reuters Content in accordance with this Agreement unless the Damages arise out of Distributor’s modification of the Reuters Content.

13. Indemnification by Reuters.  Reuters will indemnify and hold Distributor harmless from and against any and all Damages due to any claims by a third party that the Reuters Content or the Software infringes any third party’s intellectual property rights, provided that: (i) the relevant claim does not arise from any modification to the Reuters Content or Software made by Distributor or any person receiving the Reuters Content through Distributor; (ii) the relevant claim does not concern Reuters Content that Reuters notified Distributor should not be used; (iii) if the relevant claim is based upon content obtained by Reuters from a third party only to the extent such third party has agreed to indemnify Reuters licensees; and (iv) with respect to the Software, Reuters obligation to indemnify Distributor shall not apply to any claims for infringement of patent rights.

13. Notice and Participation.  A party seeking indemnification pursuant to this Section 13 (an “Indemnified Party”) from or against the assertion of any claim by a third party will give prompt notice to the party from whom indemnification is sought (the “Indemnifying Party”); provided, however, that failure to give prompt notice will not relieve the Indemnifying Party of any liability hereunder (except to the extent the Indemnifying Party has suffered actual material prejudice by such failure).  The Indemnifying Party and the Indemnified Party will cooperate in the defense or prosecution of any third party claims.

14. TERMINATION
14. Termination For Breach.  In addition to any other remedy available at law or in equity, either party may terminate this Agreement immediately, without further obligation to the other party, in the event of any breach of this Agreement by the other party that is not remedied within 30 days’ written notice of such breach; provided that Reuters may terminate this Agreement for any breach of Sections 3.1, 3.2, 3.5 or 7.4 that is not remedied within 5 days’ notice of such breach.

14. Additional Termination Rights.  In addition to the right of termination set forth in Section 14.1, in the event that due to any reason within Reuters control, there is an interruption in the Reuters Services which continues for 5 days following written notice to Reuters of such interruption, Distributor may terminate this Agreement immediately, in which case Reuters only obligations to Distributor will be to refund, pro rata, any unused fees paid in advance.  Furthermore, either party shall have the right to terminate this agreement immediately in the event of: (a) any sale, lease or other transfer of all or substantially all of the assets of the other party to any entity; (b) any change in control of the other party (whether by merger, stock transfer or otherwise) except in the case of an initial public offering or the acquisition of control by an entity to which assignment is permitted pursuant to Section 15.5; or (c) the other party’s making an assignment for the benefit of its creditors, the filing of a voluntary or involuntary petition under any applicable bankruptcy or insolvency law , or the appointment of a trustee or receiver or any equivalent thereof for the other party or its property.

14. Obligations Upon Termination.  Promptly upon termination of this Agreement for any reason, Distributor will: (a) delete or destroy any Reuters Content stored pursuant to Section 3.5 or otherwise in its possession, custody or control; (b) pay all Fees accrued pursuant to this Agreement; and (c) allow Reuters or its nominees to access Distributor’s Premises to remove the Equipment and Software.

15. GENERAL
15. Similar Agreements.  Except as provided in Section 7.5, nothing will be deemed to limit or restrict either party from entering into similar agreements with any other person or from offering services similar to the other party’s.

15. Third Party Hosting.  If Distributor is using a third party to host or maintain Distributor’s Internet Service (the “Host”), Distributor shall ensure that such Host is in compliance with the terms and conditions of this Agreement and Distributor agrees that any breach by such Host shall be treated as a breach by Distributor.

15. Controlling Law.  This Agreement will be deemed to have been executed and delivered in the State of New York and it will be governed by and construed in accordance with the laws of New York.

15. Notices. Except as otherwise provided herein, whenever any notice, request, consent, approval or other communication shall be given by one party hereto to the other, such communication shall be in writing and shall be delivered by registered or certified mail, return receipt requested, addressed as follows:

To Reuters:
Copy to:

Reuters NewMedia Inc.

1750 Presidents Street

Reston, Virginia 20190

(703) 471-2222 (Fax)

Attn: Sen. Vice Pres. – Sales
Reuters America Inc.

1700 Broadway

New York, NY  10019

(212) 603-3757 (Fax)

Attn: General Counsel




To Distributor:


See Contact Person on Order Form


Notices shall be effective on the date received.


In the event Reuters needs to give Distributor notice of any alleged default or breach of this Agreement, Reuters shall send such notice pursuant to the foregoing to the attention of Vice President, Information Technology, with a copy to Distributor’s Senior Vice President and General Counsel.
15.5 Assignments.  This Agreement will be binding upon and inure to the benefit of the parties, their respective personal representatives, and permitted successors and assigns.  Distributor may not assign or otherwise transfer any of its rights or delegate any of its duties under this Agreement without the prior written consent of Reuters, such consent not to be unreasonably withheld, but in no event to any entity which (a) Reuters considers a competitor, (b) could harm Reuters reputation, or (c) lacks sufficient assets to meet the obligations hereunder.  Reuters reserves the right, at its sole discretion, to assign or transfer any of its rights and delegate any of its duties hereunder, in whole or in part, to any direct or indirect subsidiary of Reuters Group PLC.  Distributor reserves the right, at its sole discretion, to assign or transfer any of its rights and delegate any of its duties hereunder, in whole or in part, to any direct or indirect subsidiary of Distributor.  Each party will respond to any written request for consent from the other party within 30 days of receipt of such request, failing which consent will be deemed granted.

15.6 Relationship Between the Parties.   There is no joint venture, partnership, agency or fiduciary relationship existing between the parties and the parties do not intend to create any such relationship by this Agreement.

15.7 Amendments, Waivers.  This Agreement may not be amended, modified or superseded, unless expressly agreed to in writing by both parties.  No provision of this Agreement may be waived except by an instrument in writing executed by the party against whom the waiver is to be effective.  The failure of either party at any time or times to require full performance of any provision hereof will in no manner affect the right of such party at a later time to enforce the same.

15.8 Severability.  If any provision or term of this Agreement, not being of a fundamental nature, is held to be invalid, illegal or unenforceable, the validity, legality and enforceability of the remainder of this Agreement will not be affected.

15.9 Survival.  The provisions of Sections 3, 10, 11, 12, 13, 14.3 and 15 of this Agreement will survive the termination of this Agreement.

Schedule A

Reuters Competitors

Bloomberg

Bridge Information Systems

Dow Jones

Globalview

Data Transmission Network (DTN)

FIMI

Energyview

CQG 

Data Broadcasting Corp (DBC)

Thompson

Financial Times

Pearson

Strategic Weather Services (SWS)

New York Mercantile Exchange

Weather Services Corp

Waterman Associates

California Power Exchange

HoustonStreet.com

Altra Energy Technologies Inc.

Natsource

Prebon Yamane

APB Energy Brokers

Continental Power Exchange

RedMeteor.com

Choice Energy Brokers

Chapel Hill Brokers

BTU Energy Brokers

Amerex Energy Brokers

Sungard Energy Systems

Caminus 

