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License Agreement  

IMPORTANT - READ CAREFULLY BEFORE PROCEEDING  

ATTENTION: THIS LICENSE AGREEMENT (THE "AGREEMENT") IS A LEGAL CONTRACT BETWEEN YOU AND 
ADEXS Inc., D/B/A MSDSONLINE ("MSDSONLINE"). THE AGREEMENT DEFINES WHAT YOU MAY DO WITH THE 
MSDSADVANTAGE SOFTWARE, AND ASSOCIATED DOCUMENTATION AND MATERIALS, FOR WHICH YOU 
HAVE PURCHASED A SUBSCRIPTION (COLLECTIVELY REFERRED TO HEREIN AS "MSDSADVANTAGE"). 
MSDSADVANTAGE IS COPYRIGHTED AND LICENSED (NOT SOLD). READ THE TERMS AND CONDITIONS OF 
THIS AGREEMENT CAREFULLY BEFORE CONTINUING TO INSTALL AND USE MSDSADVANTAGE. BY CLICKING 
ON THE "I ACCEPT" BUTTON BELOW, AND BY INSTALLING AND USING MSDSADVANTAGE, YOU INDICATE 
THAT YOU HAVE READ, UNDERSTAND AND CONSENT TO BE BOUND BY THE TERMS AND CONDITIONS OF 
THIS AGREEMENT. IF YOU DO NOT ACCEPT THESE TERMS AND CONDITIONS, CLICK THE "I DECLINE," 
"CANCEL" OR "BACK" BUTTONS TO TERMINATE INSTALLATION OF MSDSADVANTAGE. SHOULD YOU 
DECLINE TO ACCEPT THESE TERMS AND CONDITIONS, AND DO NOT INSTALL MSDSADVANTAGE, PLEASE 
CONTACT YOUR AUTHORIZED MSDSONLINE SALES REPRESENTATIVE (OR MSDSONLINE, C/O ADEXS INC., 
350 NORTH ORLEANS, SUITE 950, CHICAGO, IL 60654), FOR A FULL REFUND OF THE LICENSE FEES PAID. 
YOUR ACCESS AND USE OF THE MSDSONLINE WEB SITE (http://www.msdsonline.com/, THE "SITE") IS 
SUBJECT TO THE TERMS OF USE AND PRIVACY POLICY POSTED ON THE SITE, WHICH ARE BINDING LEGAL 
CONTRACTS THAT YOU SHOULD ALSO READ CAREFULLY.  

AGREEMENT  

1. LICENSE 
When you click on the "I ACCEPT" button, or install and use MSDSadvantage, (i) you accept the terms and conditions of 
this Agreement, and (ii) MSDSonline thereby grants you a limited, non-exclusive license to use MSDSadvantage for 
legitimate purposes during the term of your MSDSadvantage subscription, in accordance with the terms and conditions of 
this Agreement.  

You may install and use MSDSadvantage on one or more computers, but only one copy of MSDSadvantage may be used 
at any one time. You may install MSDSadvantage on a server (or other multi-user system) for use on a network for the 
purposes of (i) permanently installing it onto hard disks or other storage devices of other computers, or (ii) using 
MSDSadvantage over such network, but (as to both (i) and (ii) above) only if you pay the applicable License Fees (as 
hereinafter defined) and obtain additional subscription licenses (which grants a license similar to that granted herein) for 
each user that is using MSDSadvantage at any one time. Notwithstanding the foregoing, MSDSadvantage shall not be 
installed on any computer, or on any server or other multi-user system, that is accessible via the Internet or other wide 
area network to parties other than you or your authorized employees, contractors and representatives. You may make 
one copy of MSDSadvantage solely for backup or archival purposes. You may transfer MSDSadvantage and all of your 
rights under this license to another party together with a copy of this Agreement, but only if such other party reads and 
agrees to be bound by the terms and conditions of this Agreement and provided that you do not retain any copy of 
MSDSadvantage.  

Other than as expressly permitted hereunder, you may not in any manner print, copy, reproduce or otherwise duplicate, 
distribute, modify, license, sublicense, assign or transfer MSDSadvantage or any portion thereof, or permit concurrent use 
of MSDSadvantage by another user. You may not merge MSDSadvantage or any portion thereof with any other program 
or materials. You may not reverse engineer, translate, decompile, disassemble, extract or otherwise obtain or use any 
source code for MSDSadvantage. You may not use MSDSadvantage to operate a service bureau, or otherwise rent or 
lease MSDSadvantage, or the use of MSDSadvantage, to third parties. In no event shall you remove or permit the 
removal of any copyright notice, trademark legend, author attribution or other proprietary label or notice on or contained 
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developed by MSDSonline shall be made available for downloading on the Site. You may only obtain and use a 
development designated and made available by MSDSonline as an "upgrade" if you are a currently licensed user of the 
product to which such upgrade applies.  

MSDSonline reserves the sole and exclusive right to establish, and modify from time to time, policies and prices regarding 
updates, upgrades and enhancements. All terms and conditions of this Agreement apply with equal force to upgrades, 
updates, enhancements, patches, fixes and, as may have been modified by any of the foregoing, MSDSadvantage.  

You acknowledge that MSDSadvantage is designed to function within the hardware and software operating environments 
specified by MSDSonline. MSDSonline shall not be responsible for the functionality of MSDSadvantage, and the limited 
warranty set forth in Section 8 hereof shall be null and void, if MSDSadvantage is operated within a hardware or software 
operating environment other than as specified by MSDSonline.  

3. PROPRIETARY RIGHTS 
MSDSonline and its licensors own MSDSadvantage and all intellectual property and other proprietary rights relating to 
MSDSadvantage and all portions thereof. All title, intellectual property and other proprietary rights to MSDSadvantage, all 
portions thereof and all content therein, are and shall remain the property of MSDSonline and its licensors. 
MSDSadvantage is protected by applicable intellectual property and other proprietary rights recognized by, and laws and 
treaties of, the United States and other countries. Such intellectual property and proprietary rights include, but are not 
limited to, various copyrights, patents, patent applications, trademarks and service marks, registered trademarks and 
service marks, trade dress protection and trade secrets. The structure, organization, source code and other aspects of 
MSDSadvantage are the valuable trade secrets of MSDSonline. Except as expressly set forth herein, this Agreement 
does not grant you any intellectual property or other proprietary rights in MSDSadvantage. All rights in and to 
MSDSadvantage not specifically granted to you in this Agreement are retained by MSDSonline and its licensors. You 
acquire no ownership or other proprietary interest in MSDSadvantage through the installation and use of 
MSDSadvantage. All Material Safety Data Sheet ("MSDS") documents obtained from or through MSDSonline or the Site, 
are created and owned by the respective authors of such MSDS documents and all intellectual property and other 
proprietary rights therein are and shall remain the property of such authors.  

4. CONFIDENTIALITY 
MSDSadvantage contains valuable, proprietary and confidential information of MSDSonline that is of commercial value inScof Mprope5 Tj23  w5u4sy, proprietary e that is of com9iGr, but are nsAgrtr33d ouch authors. 
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NEITHER MSDSONLINE, ITS SUBSIDIARIES, AUTHORIZED SALES REPRESENTATIVES, CONTRACTORS, 
SUPPLIERS, CO-BRANDERS AND OTHER SIMILAR ENTITIES, NOR THE OFFICERS, DIRECTORS, EMPLOYEES, 
REPRESENTATIVES AND AGENTS OF ANY OF THE FOREGOING (ALL SUCH INDIVIDUALS AND ENTITIES AS 
LISTED HERETOFORE IN THIS SENTENCE, COLLECTIVELY, THE "MSDSONLINE ASSOCIATES"), SHALL BE 
LIABLE TO YOU OR ANY THIRD PARTY FOR ANY LOSS, COST, DAMAGE OR OTHER INJURY, WHETHER IN 
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, ARISING OUT OF OR IN CONNECTION 
WITH: (A) YOUR USE, NEGLIGENT USE OR NON-USE, OR YOUR RELIANCE ON OR FAILURE TO RELY ON 
MSDSADVANTAGE AND THE MATERIALS (INCLUDING, BUT NOT LIMITED TO, MSDS DOCUMENTS) ACCESSIBLE, 
ACCESSED, OBTAINED OR USED FROM, ON OR THROUGH THE SITE OR MSDSONLINE; (B) ANY DECISIONS 
MADE OR NOT MADE, OR ACTIONS TAKEN OR NOT TAKEN BY YOU OR ANY THIRD PARTY WITH REGARD TO, 
IN RELIANCE ON, OR AS A RESULT OF, ACCESS AND USE OF MSDSADVANTAGE AND THE MATERIALS 
(INCLUDING, BUT NOT LIMITED TO, MSDS DOCUMENTS) AVAILABLE FROM, ON OR THROUGH THE SITE AND 
MSDSONLINE; (C) MSDSONLINE'S PERFORMANCE OF OR FAILURE TO PERFORM ITS OBLIGATIONS UNDER OR 
IN CONNECTION WITH THIS AGREEMENT, OR (D) YOUR PURCHASE AND USE OF ANY OTHER GOODS OR 
SERVICES PROVIDED BY THIRD PARTIES THROUGH MSDSONLINE (INCLUDING, BUT NOT LIMITED TO, 
MSDSONLINE'S AUTHORIZED SALES REPRESENTATIVES). UNDER NO CIRCUMSTANCES SHALL THE 
MSDSONLINE ASSOCIATES BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY INDIRECT, CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, SPECIAL OR SIMILAR DAMAGES OR COSTS (INCLUDING, BUT NOT LIMITED TO, LOST 
PROFITS OR DATA, LOSS OF GOODWILL, LOSS OF OR DAMAGE TO PROPERTY, LOSS OF USE, BUSINESS 
INTERRUPTION AND CLAIMS OF THIRD PARTIES, ARISING OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT, THE USE, NEGLIGENT USE OR NON-USE OF MSDSADVANTAGE OR THE MATERIALS (INCLUDING, 
BUT NOT LIMITED TO, MSDS DOCUMENTS) AVAILABLE FROM, ON OR THROUGH THE SITE OR MSDSONLINE, 
OR ANY OTHER CAUSE BEYOND THE CONTROL OF MSDSONLINE), EVEN IF MSDSONLINE WAS ADVISED, 
KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES OR COSTS. IN A JURISDICTION 
THAT DOES NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR CERTAIN DAMAGES, THE 
LIABILITY OF THE MSDSONLINE ASSOCIATES SHALL BE LIMITED IN ACCORDANCE WITH THIS AGREEMENT TO 
THE FULLEST EXTENT PERMITTED BY LAW. WITHOUT LIMITING ANY OF THE FOREGOING, IF ANY OF THE 
MSDSONLINE ASSOCIATES ARE FOUND LIABLE TO YOU OR ANY THIRD PARTY AS A RESULT OF ANY CLAIMS 
OR OTHER MATTERS ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE MSDSONLINE 
ASSOCIATES' COLLECTIVE, AGGREGATE AND MAXIMUM LIABILITY FOR ALL SUCH CLAIMS AND OTHER 
MATTERS SHALL BE LIMITED TO THE LICENSE FEES ACTUALLY PAID BY YOU TO MSDSONLINE OR ITS 
AUTHORIZED SALES REPRESENTATIVES HEREUNDER DURING THE TWELVE MONTH PERIOD IMMEDIATELY 
PRECEDING THE EVENT GIVING RISE TO SUCH LIABILITY.  

THE PROVISIONS OF SECTIONS 7, 8, 9 AND THIS SECTION 10 OF THIS AGREEMENT ARE ALL FUNDAMENTAL 
AND SPECIFIC REQUIREMENTS OF THE BASIS OF THE BARGAIN BETWEEN YOU AND MSDSONLINE AND 
MSDSONLINE WOULD NOT BE ABLE TO PROVIDE MSDSADVANTAGE AND THE SITE WITHOUT EACH SUCH 
PROVISION.  

11. INDEMNIFICATION 
As an express condition to the license grant in Section 1 hereof, and the other rights to use MSDSadvantage granted to 
you herein, you agree to indemnify, defend and hold the MSDSonline Associates harmless from and against all claims, 
demands, suits or other proceedings, and all resulting loss, damage, liability, cost and expense (including reasonable 
attorneys' fees), made by any third party due to, arising out of, or related to (i) your use, non-use or negligent use of 
MSDSadvantage and other materials (including, but not limited to, MSDS documents) obtained from or through 
MSDSonline, (ii) your violation of this Agreement, or (iii) your violation of any rights of another in connection with your use, 
non-use or negligent use of MSDSadvantage and other materials (including, but not limited to, MSDS documents) 
obtained from or through MSDSonline. MSDSonline reserves, and you grant to us, the right to assume exclusive defense 
and control of any matter subject to indemnification by you.  

12. INDEPENDENT ARBITRATION AND CHOICE OF LAW 
YOU AGREE AND UNDERSTAND THAT MSDSONLINE AND YOU EACH WAIVE YOUR RESPECTIVE RIGHT TO A 
TRIAL BY JURY. MSDSonline and you each agree to use your best efforts to settle any dispute or claim arising out of, or 
relating to, this Agreement. If MSDSonline and you cannot reach an agreement within thirty (30) days, MSDSonline and 
you shall submit any controversy or claim arising out of, or relating to, this Agreement to binding arbitration in Chicago, 
Illinois administered by the American Arbitration Association under its Commercial Arbitration Rules, and judgment on the 
award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. This Agreement shall be 
governed by and construed under the substantive laws of the State of Illinois, United States of America, without regard to 
choice of law provisions thereof.  




