Agenda ltem #: 3 HH1

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: Auqust 17, 2021 [ X] Consent [ ] Regular
[ 1Ordinance [ ]Public Hearing
Department: County Administration

Submitted By: Office of Inspector General

. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve: a 3 Year Term Contract, between
Thomson Reuters (Westlaw) and Palm Beach County, Office of Inspector General, for a legal
research subscription, in the amount of $11,098.92 for the period of August 31, 2021 through
August 31, 2024.

Summary: Monthly cost for the first year of this contract will be $ 293.39 ($3,520.68
annual cost) beginning August 31, 2021. Monthly cost for the second year will be $308.06,
a 5% increase from year one ($3,696.72 annual cost). Monthly cost for the third year will
be $ 323.46, a 5% increase from year two ($3,881.52 annual cost). The contract requires
the County agree to a limitation of liability for direct damages in the amount of 12 months
that the County has paid to Westlaw prior to the claim arising, which deviates from the
County’s standard contract terms. However, there is no limitation of liability for fraud,
fraudulent misrepresentation, willful misconduct, or conduct that demonstrates reckless
disregard for the rights of others; (ii) negligence causing death or personal injury; or (iii)
infringement of intellectual property rights. In accordance with PPM CW-F-049, the
Department of Risk Management and the County Attorney’s Office have reviewed the
terms and have agreed to the deviations.

Countywide (AH)

Background and Policy Issues: Thomson Reuters (Westlaw) subscription is used for access to
Legal Research by the General Counsel for the Office of Inspector General.

Attachments: 1) Thomson Reuters Order Form & Agreement (Order ID: Q-01158214)
2) Addendum for Westlaw Order Form
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Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years

2021

2022

2023

2024

Capital
Expenditures

Operating
Costs

$586.78

$3,550.02

$3,727.52

$3,234.60

External
Revenues

Program
Income
(County)

In-Kind Match
(County)

NET FISCAL
IMPACT

# ADDITIONAL
FTE

POSITIONS
(CUMULATIVE)

Is ltem included in current budget?

Does this Item include the use of federal funds?

Budget Account No.:

Yes_ X

Yes

No

No_ X

Fund__1483 Agency 270 Organization__2100
B. Recommended Sources of Funds/Summary of Fiscal Impact:
C. Departmental Fiscal Review:
lll. REVIEW COMMENTS
A. OFMB Fiscal and/or Contract Development & Control Comments:
é |
(Mo haohy v
FMB AL Coutract Dev. & Céntrol
AP /22 /2
B. Legal Suffi cnenc/y ‘

Ll sl

Assistant County Attorney K/ B’ Hw/

C. Other Department Review

Department Director

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT.)
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Attachment 1

Order Form Order ID: Q-01158214
THOMSDN REUTERS™
Contact your representative alisha.reeves@thomsonreuters.com with any questions. Thank you.
Sold To Account Address Shipping Address Billing Address
Account#: 1004840221 Account #: 1004840221 Account#: 1004840221
PALM BEACH COUNTY PALM BEACH COUNTY PALM BEACH COUNTY
INSPECTOR GENERAL INSPECTOR GENERAL i INSPECTOR GENERAL
100 AUSTRALIAN AVE STE 400 100 AUSTRALIAN AVE STE 400 100 AUSTRALIAN AVE STE 400

WEST PALM BEACH FL 33406-1465 US | WEST PALM BEACH FL 33406-1465 US | WEST PALM BEACH, FL 33406-1465 US
“Customer”

This Order Form is a legal document between West Publishing Corporation and Customer. West Publishing Corporation also means “West”, “we” or

“our” and Customer means “Subscriber”, “you”, or “I”. Subscription terms, if any, follow the ordering grids below.

ProFlex Products
See Attachment for details

. o . | Minimum Terms |

Material # Product Monthi ;

L aterial ue onthly Charges ’ (Months) l
40757482 l West Proflex $293.39 36

Minimom Terms
Your subscription is effective upon the date we process your order (“Effective Date™) and Monthly Charges will be prorated for the number of
days remaining in that month, if any. Younr subscription will continue for the pumber of months listed in the Minimum Term column above
counting from the first day of the month following the Effective Date. Your Monthly Charges during the first twelve (12) months of the Minimum
Term are as set forth above. If your Minimum Term is longer than 12 months, then your Monthly Charges for each year of the Minimum Term are
displayed in the Attachment to the Order Form. You are also responsible for all Excluded Charges as defined below.

Post Minimum Terms
At the end of the Minimum Term, your Monthly Charges will increase by 7%. Thereafter, the Monthly Charges will increase 7% every 12 months
unless we notify you of a different rate at least 90 days before the annual increase. You are also responsible for all Excluded Charges. Excluded
Charges may change after at least 30 days written or online notice. Either of us may cancel the Post Minimum Term subscription by sending at
least 60 days written notice. Send your notice of cancellation to Customer Service, 610 Opperman Drive, P.O. Box 64833, Eagan, MN 55123-
1803.

Federal Government Subscribers Optional Minimum Term. Federal government subscribers that chose a multi-year Minimum Term, those
additional months will be implemented at your option pursuant to federal law.

Banded Product Subscriptions. You certify your total number of attorneys (partners, shareholders, associates, contract or staff attorneys, of
counsel, and the like), corporate users, personnel or full-time-equivalent students is indicated in this Order Form. Our pricing for banded products
is made in reliance upon your certification. If we learn that the actual number is greater or increases at any time, we reserve the right to increase
your charges as applicable.

Miscellaneous

Thomson Reuters General Terms and Conditions

apply to all products ordered including ebooks, and is located at
’ N Tern snditons pdl. Jn the event that there is a conflict of
terms between the General Tcrms and Conditions and this Order Form, the terms of this Order Form control. This Order Form is subject to our

approval.

Reuters General Terms and Conditions for Fi ederal Subscribers is located at
LAl s it ral-Ten ong.pdl In the event that there is a conflict
of terms between the General Terms and Conditions and this Order Form, the terms of thls Order Form control. This Order Form is subject to our
approval.

Applicable Law. If you are a state or local governmental entity, your state’s law will apply and any claim may be brought in the state or federal
courts located in your state. If you are a non-governmental entity, this Order Form will be interpreted under Minnesota state law and any claim by
one of us may be brought in the state or federal courts in Minnesota. If you are a United States Federal Government Customer, United States
federal law will apply and any claim may be brought in any federal court.

Thomson

Charges, Payments & Taxes. You agrec to pay all charges in full within 30 days of the date of invoice. You are responsible for any applicabie
sales, use, value added tax (VAT), etc. unless you are tax exempt. If you are a non-government customer and fail to pay your invoiced charges, you
are responsible for collection costs including attorneys' fees.

Excluded Charges And Schedule A Rates. If you access products or services that are not included in your subscription yon will be charged our
then-current rate (“Excluded Charges™). Excluded Charges will be invoiced and due with your next payment. For your reference, the current
Excluded Charges schedules are located in the below link Excluded Charges may change from time-to-time upon 30 days written or online notice.
We may, at our option, make certain products and services Excluded Charges if we are contractually bound or otherwise required to do so by a
third party provider or if products or services are enhanced or if new products or services are released after the effective date of this ordering
document. Modification of Excluded Charges or Schedule A rates is not a basis for termination under paragraph 10 of the General Terms and
Conditions.

AL I
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eBilling Contact. All invoices for this account will be emailed to your e-Billing Contact(s) unless yon have notified us that you would like to be
exempt from e-Billing.

Credit Verification. If you are applying for credit as an individual, we may request a consumer credit report to determine your creditworthiness. If
we obtain a consumer credit report, you may request the name, address and telephone number of the agency that supplied the credit report. If you
are applying for credit on behalf of a business, we may request a current business financial statement from you to consider your request.

Returns and Refunds. You may return a print product to us within 45 days of the original shipment date if you are not completely satisfied.
Please see [ j 15,007 or contact Customer Service at 1-800-328-4880 for additional
details regarding our policies on returns and refimds.

thomsonreRiers, com

Transportation Charges. Print products are shipped F.O.B. origin. Transportation charges will be added for expedited shipments made at your
request and for international product delivery. Expedited shipments and international product shipments will be charged at then-current carrier
rates

Product Specific Terms. The following products have spccxﬁc terms whlch are mcorporated by refercnoe and made part of this Order Form if
they apply to your order. They can be found at 1i;; fic.lesa 5 e/ cneral- nditions
«i. If the product is not part of your order, the product spcclﬁc terms do not apply. If’ there is 2 conﬂlct betwccn product speclﬁc tenns and
the Order Form, the product specific terms control.

eCampus Research

eContract Express

eHosted Practice Solutions

sProView eBooks

+Time and Billing

eWest km Software

sWest LegalEdcenter

sWestlaw

e Westlaw Doc & Form Builder

eWestlaw Paralegal

sWestlaw Patron Access

eWestlaw Public Records

Additional Order Form Terms and Conditions

Government Non Availability of Funds for Online. Practice Solutions or Software Products

You may cancel a product or service with at least 60 days written notice if you do not receive sufficient appropriation of fimds. Your notice must
include an official document,(e.g., executive order, an officially printed budget or other official government communication) certifying the non-
availability of funds. You will be invoiced for all charges incurred up to the effective date of the cancellation.

Acknowledgement: Order fD: ()-01158214

Signature of Authorized Representative for order Title

Printed Name Date
© 2021 West, a Themson Reuters business. All rights reserved.

This Order Form will expire and will not be accepted after 8/17/2021.

AUTHORI &E%’f} WEST @%@Rﬁaﬁﬁﬁfﬁ VE

Signature: _ ( Aartea U/ $Yebmaton
Printed Name: _ _ Chuck Holmsten
Title: " Senior SCM Consultant
Date: 8/5/2021
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Attachment Order ID: Q-01158214
- THOMSON REUTERS®
‘ Contact your representative alisha.reeves@thomsonreuters.com with any questions.
Thank you.
Payment, Shipping, and Contact Information
Payment Method: Order Counfirmation Contact (#28)
Payment Method: Bill to Account Contact Name: BELLAFIORE, Barbara
Account Number: 1004840221 Email: bbellafiore@pbcgov.org
Shipping Information:

Shipping Method: Ground Shipping - U.S. Only

ProFlex Multiple Location Details

Account Number Account Name Account Address Action
100 AUSTRALIAN AVE STE 400
1004840221 PALM BEACH COUNTY WEST PALM BEACH New
FL 33406-1465 US

ProFlex Product Details
Quantity | Unit Service Material # Description
1 Each 40757482 West Profiex
1 Altornevs 42510228 Gvt - Westlaw Edpe™ National Primary
VVVVVV 1 Attorneys 42077755 Gvt - Analytical Plus for Government
Account Contacts
Account Contact ; Account Contact Account Contact Account Contact
First Name Last Name Email Address Customer T1 pe Description
Kalinthia Dillard kdillard1 wpbcrov.org EML PSWD CONTACT
Lapsed Products |
Sub Material Active Subscription to be Lapsed i
40757481 West Proflex |
Charges Duriog Minimum Term
, Year 1 . Year2 o Year3 o - ! Yeard o ¢ Year$s ]
Mst:rlal Product Name Monthly '3;.;;3- Monthly f;rl;f; {  Monthly ?;;3 ,  Monthly ?r':_c; Monthly
Charges Charges J Charges Charges Charges
40757482 | West Proflex $293.39 5.00% $308.06 5.00% | $323.46 N/A N/A N/A N/A

Charges During Minimum Term
Pricing is displayed only for the years included in the Minimum Term. Years without pricing in above grid are not included in the Minimum Term.
Refer to your Order Form for the Post Minimum Term pricing,
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Attachment 2

THOMSON REUTERS™

Addendum to West Order Form - Order ID: Q-01158214

Subscriber:  Palm Beach County Inspector General

Account#: 1004840221

1. Effect of Addendum. The West Order Form between you and West is amended to incorporate the
terms of this Addendum. As amended, the Agreement will remain in full force and effect according to its
terms and conditions. All terms used in this Addendum will have the meanings given to them in the
Agreement. This Addendum supersedes any and all prior understandings and agreements, oral or written,
relating to the subject matter. If there is a conflict between the terms and conditions of the Agreement
and the terms and conditions of this Addendum, the terms and conditions of this Addendum will control.

2. Modification to Agreement. The following provisions are incorporated into the Agreement as set
forth below:

2.1 Notwithstanding anything in the Order Form to the contrary, you shall pay all charges in full within
45 days of the date of the invoice.

2.2 West agrees that the Agreement shall be interpreted in accordance with the laws of the State of
Florida and exclusive venue shall lie in Palm Beach County, FL.

2.3 West agrees to comply with all federal, state and local laws, rules and regulations.

All other terms and conditions of the Agreement will remain unchanged.

Please have this document signed by your authorized representative and returned to us along with the

signed West Order Form.

West Publishing Corporation Subscriber
Chandoa U/ Hobmatar Signed

Accepted By Chuck Holmsten Name (please print)

Title Senior SCM Consuitant Title

Date ©/5/2021 Date
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THOMSON REUTERS

Thomson Reuters General Terms and Conditiens
Version 2.1

These terms govern your use of the Thomson Reuters products and services in your order form (in any format). “We”, “our” and “Thomson Reuters” means the Thomson
Reuters entity identified in the order form and, where applicable, its affiliates; “you™ and “your” means the client, customer or subscriber identified in the order form.
Your order form identifies the products and services, the quantities, charges and other details of your order. The order form also refers to and incorporates documents
which may apply to the products or services you selected. The order form, applicable incorporated documents and these terms constitute the complete agreement (the
“Agreement”) and supersede any prior and contemporaneous discussions, agreements or representations and warranties regarding your order. Other terms and conditions
you incorporate in any purchase order or otherwise are not part of the Agreement and do not apply. If you are permitted to provide an affiliate with access to any part of
the products or services, you will ensure that such affiliate complies with all provisions of the Agreement applicable to you.

1. OURPRODUCTS & SERVICES

(a) Limited License. Together with our licensors, we own and retain ownership
of all rights of whatever nature in and to our products, services, and data (whether
tangible or intangible). You may access, view, install, use, copy, modify and
distribute our property only as expressly specified in the Agreement and each of
us shall at all times act in accordance with applicable laws, including export
controls and economic sanctions that apply to us in connection with the
Agreement.

(b) Changes to Service. Our products and services change from time to time, but
we will not change the fundamental nature of our products or services.

(c) Passwords. Your access to certain products and services is password
protected. You are responsible for assigning the passwords and for ensuring that
passwords are kept confidential. Sharing passwords is strictly prohibited. Each of
us shall maintain industry standard computing environments to ensure that both
your and our property is secure and inaccessible to unauthorized persons.

(d) Unauthorized Techmology. Unless previously authorized by Thomson
Reuters, you must not (i) run or install any computer software or hardware on our
products, services or network; use any technology to automatically download,
mine, scrape or index our data; or (ii) automatically connect (whether through
APIs or otherwise) our data to other data, software, services or networks. Neither
of us will knowingly introduce any malicious software or technologies into any
products, services or networks.

(e) Usage Information. We may collect information related to you or your use
of our products, services and data. We may use this information to (i) test, develop
and improve our products and services, and create and own derivative works based
on such information, provided such information is not identifiable to you or any
other person and (ii) to protect and enforce our rights under the Agreement, and
we may pass this information to our third party providers for the same purposes.
(f) Third Party Providers. Our products and services may include data and
software from third parties. Some third party providers require Thomson Reuters
to pass additional terms through to you. The third party providers change their
terms occasionally and new third party providers are added from time to time. To
see the current third party additional terms for our products and services click the
following URL: www thomsonreuters.conv/thirdpartyterms. You agree to comply
with all applicable third party terms.

(g) Third Party Supplemental Software. You may be required to license third
party software to operate some of our products and services. Additional terms may
apply to the third party software.

(h) Limitations. Unless otherwise expressly permitted in the Agreement, you
may not: (i) sell, sublicense, distribute, display, store, copy, modify, decompile or
disassemble, reverse engineer, translate or transfer our property in whole or in part,
or as a component of any other product, service or material; (ii) use our property
or our third party providers’ property to create any derivative works or competitive
products; or (iii) allow any third parties to access, use or benefit from our property
in any way. Exercising legal rights that cannot be limited by agreement is not
precluded. If you are in the business of providing audit, tax, accounting, or legal
services to your clients, this Section 1(h) does not preclude you from using our
products and services to benefit your clients in the ordinary course of your
business. Except as expressly set forth in this Agreement we retain all rights and
you are granted no rights in or to our products, services and data.

(i) Services. We will provide the services using reasonable skill and care. The
professional services applicable to your order, if any, are described in the ordering
document or a statement of work.

(i) Security. Each of us will use and will require any third party data processors
to use industry standard organizational, administrative, physical and technical
safeguards to protect the other’s data. Each party will inform the other in
accordance with applicable law if such party becomes aware of any unauthorized
third-party access to the other party’s data and will use reasonable efforts to
remedy identified security vulnerabilities.

(k) Your Responsibilities. You are responsible for and/or will take all necessary
steps to ensure or regarding (i) proper use of our products and services in
accordance with all usage instructions and operating specifications; (ii) adherence
to the minimum recommended technical requirements; (iii) changes you make to
our product, services or data; (iv) your combination of our products, services, data
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or other property with any other products, services, data or other property; (v)
implementing and maintaining proper and adequate virus or malware protection
and proper and adequate backup and recovery systems; and (vi) installin g updates.

2. INFORMATION SERVICES

(a) License. In the ordinary course of your business and for your internal business
purposes only you may view, use, download and print data from our information
services for individual use and may on an infrequent, irregular and ad hoc basis,
distribute limited extracts of our data. Neither such extracts nor downloaded,
printed or stored data may reach such quantity as to have independent commercial
value and using such data as a substitute for any service (or a substantial part of it)
provided by Thomson Reuters, our affiliates or our third party providers is
prohibited. Where data is permitted to be used or distributed, Thomson Reuters
and the third party content provider, if applicable, must be cited and credited as
the source. Copyright notices must be retained on transmitted or printed items.
Access to certain data may be restricted depending on the scope of your license.
(b) Further Distribution. You may also distribute our data: (i) to authorized
users; (ii) to government and regulatory authorities, if specifically requested; and
(iii) to third party advisors, limited to the extent required to advise you and
provided they are not competitors of Thomson Reuters. Laws applicable in your
jurisdiction may allow additional uses.

3. INSTALLED SOFTWARE

(a) License. You may install and use our software and documentation only for
your own internal business purposes. Software licenses include updates (bug fixes,
patches, maintenance releases), and do not include upgrades (releases or versions
that include new features or additional functionality) or APIs unless expressly
stated in the order form. Your order form details your permitted installations,
users, locations, the specified operating environment and other permissions. You
may use our software in object code only. You may make necessary copies of our
software only for backup and archival purposes.

(b) Delivery. We deliver our software by making it available for download. When
you download our software and documentation, if any, you are accepting it for use
in accordance with the Agreement.

4. SOFTWARE AS A SERVICE (Saa8)

(2) License. You may use our SaaS only for your own internal business purposes.
(b) Delivery. We deliver our SaaS by providing you with online access to it.
‘When you access our SaaS, you are accepting it for use in accordance with the
Agreement.

(c) Content. Our SaaS is designed to protect the content you upload. You grant
Thomson Reuters permission to use, store and process your content in accordance
with applicable law. Access and use of your content by Thomson Reuters, our
employees and contractors will be directed by you and limited to the extent
necessary to deliver the SaaS, including training, research assistance, technical
support and other services. We may delete or disable your content if required under
applicable laws and in such instances, we will use our reasonable efforts to provide
notice to you. If your content is lost or damaged, we will assist you in restoring
the content to the SaaS from any available backup copy.

5 CHARGES

(a) Payment and Taxes. You must pay our charges within 30 days of the date of
invoice in the currency stated on your order form. If you are a non-government
subscriber and you fail to pay your invoiced charges, you are responsible for
collection costs including legal fees. You must also pay applicable taxes and
duties, other than taxes on our income, in addition to the price quoted unless you
provide valid proof that you are exempt. Invoice disputes must be notified within
15 days of the date of the invoice.

(b) Changes. During the term, we can increase, or adjust the basis for calculating,
the charges on a periodic basis as set out in your order form. Except as otherwise
specifically stated in the order form, we may increase, or adjust the basis for
calculating, the charges for our products and services with effect from the start of
each renewal term by giving you at least 90 days written notice.
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(c) Excess Use. You must pay additional charges if you exceed the scope of use
specified in your order form, based on the rates specified on the order form or our
current standard pricing, whichever is greater. We may change the charges if you
merge with, acquire or are acquired by another entity which results in additional
access to our products, services or data.

6.  PRIVACY

Each of us will at all times process, protect and disclose personally identifiable
information received as a result of this Agreement (“PII”) in accordance with
applicable law. Each of us will use reasonable efforts to assist one another in
relation to the investigation and remedy of any claim, allegation, action, suit,
proceeding or litigation with respect to the unauthorized or unlawful destruction,
loss, alteration, disclosure or access to PIl. You acknowledge and agree to the
transfer and processing of PII in the geographical regions necessary for Thomson
Reuters to fulfill our obligations. When applicable to your location, additional
terms will apply to the Agreement, including our General Data Protection
Regulation (2016/679) (GDPR) terms located at www.tr.com/privacy-
information.

7. CONFIDENTIALITY

Confidential information received from each other will not be disclosed to anyone
else except to the extent required by law or as permitted under the Agreement. If
a court or government agency orders either of us to disclose the confidential
information of the other, the other will be promptly notified so that an appropriate
protective order or other remedy can be obtained unless the court or government
agency prohibits prior notification. This section shall survive three (3) years after
the termination of the Agreement or until the confidential information is no longer
deemed confidential under applicable law, whichever occurs first.

8. WARRANTIES AND DISCLAIMERS

ALL WARRANTIES, CONDITIONS AND OTHER TERMS IMPLIED BY
STATUTE OR COMMON LAW INCLUDING, WITHOUT LIMITATION,
WARRANTIES OR OTHER TERMS AS TO SUITABILITY,
MERCHANTABILITY, SATISFACTORY QUALITY AND FITNESS FOR
A PARTICULAR PURPOSE, ARE EXCLUDED TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAWS. IN ENTERING THIS
AGREEMENT, NEITHER PARTY HAS RELIED UPON ANY
STATEMENT, REPRESENTATION, WARRANTY OR AGREEMENT OF
THE OTHER PARTY EXCEPT FOR THOSE EXPRESSLY CONTAINED
IN THIS AGREEMENT.

(a) EXCLUSION OF WARRANTIES. UNLESS OTHERWISE
EXPRESSLY STATED IN THE AGREEMENT, AND TO THE FULLEST
EXTENT PERMISSIBLE UNDER APPLICABLE LAWS, WE DO NOT
WARRANT OR REPRESENT OR INCLUDE ANY OTHER TERM THAT
THE PRODUCTS OR SERVICES WILL BE DELIVERED FREE OF ANY
INACCURACIES, INTERRUPTIONS, DELAYS, OMISSIONS OR
ERRORS, OR THAT ANY OF THESE WILL BE CORRECTED AND WE
WILL NOT BE LIABLE FOR ANY DAMAGES RESULTING FROM
SUCH FAULTS. WE DO NOT WARRANT THE LIFE OF ANY URL OR
THIRD PARTY WEB SERVICE.

(b) INFORMATION. OUR INFORMATION PRODUCTS ARE
PROVIDED “AS IS” WITHOUT ANY WARRANTY, CONDITION OR
ANY OTHER TERM OF ANY KIND.

(c) SOFTWARE. WE WARRANT THAT OUR SOFTWARE PRODUCTS
WILL SUBSTANTIALLY CONFORM TO OUR DOCUMENTATION FOR
90 DAYS AFTER DELIVERY. IF DURING THIS WARRANTY PERIOD
WE ARE UNABLE TO CORRECT, WITHIN A REASONABLE TIME
PERIOD AND MANNER, A SOFTWARE ERROR YOU REPORT TO US,
YOU MAY TERMINATE THE ORDER FORM FOR THE AFFECTED
SOFTWARE BY PROMPT WRITTEN NOTICE TO US FOLLOWING
THE REASONABLE PERIOD AND THE LICENSES WILL
IMMEDIATELY TERMINATE. YOUR ONLY REMEDY AND OUR
ENTIRE LIABILITY FOR BREACH OF THIS WARRANTY WILL BE A
REFUND OF THE APPLICABLE CHARGES.

(d) DISCLAIMER. YOU ARE SOLELY RESPONSIBLE FOR THE
PREPARATION, CONTENT, ACCURACY AND REVIEW OF ANY
DOCUMENTS, DATA, OR OUTPUT PREPARED OR RESULTING
FROM THE USE OF ANY PRODUCTS OR SERVICES AND FOR ANY
DECISIONS MADE OR ACTIONS TAKEN BASED ON THE DATA
CONTAINED IN OR GENERATED BY THE PRODUCTS OR SERVICES.
() NO ADVICE. WE ARE NOT PROVIDING FINANCIAL, TAX AND
ACCOUNTING, LEGAL, COMPLIANCE OR ANY OTHER
PROFESSIONAL ADVICE BY ALLOWING YOU TO ACCESS AND USE
-OUR PRODUCTS, SERVICES OR DATA. YOUR DECISIONS MADE IN
RELIANCE ON THE PRODUCTS OR SERVICES OR YOUR
INTERPRETATIONS OF OUR DATA ARE YOUR OWN FOR WHICH
YOU HAVE FULL RESPONSIBILITY. WE ARE NOT RESPONSIBLE
FOR ANY DAMAGES RESULTING FROM ANY DECISIONS BY YOU
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OR ANYONE ACCESSING THE SERVICES THROUGH YOU MADE IN
RELIANCE ON THE SERVICES, INCLUDING FINANCIAL, TAX AND
ACCOUNTING, LEGAL COMPLIANCE, OR ANY OTHER
PROFESSIONAL ADVICE. YOU AGREE THAT YOU USE THE
SERVICES AT YOUR OWN RISK IN THESE RESPECTS.

9. LIABILITY

(a) LIMITATION. EACH PARTY’S OR ANY OF ITS THIRD PARTY
PROVIDERS’ ENTIRE LIABILITY IN ANY CALENDAR YEAR FOR
DAMAGES ARISING OUT OF OR IN CONNECTION WITH THE
AGREEMENT, INCLUDING FOR NEGLIGENCE, WILL NOT EXCEED
THE AMOUNT PAYABLE IN THE PRIOR 12 MONTHS FOR THE
PRODUCT OR SERVICE THAT IS THE SUBJECT OF THE CLAIM FOR
DAMAGES (OR, IF THE CLAIM IS MADE WITHIN THE FIRST 12
MONTHS, 12 TIMES THE AVERAGE OF THE MONTHLY CHARGES
PAID). INNO EVENT SHALL WE OR OUR THIRD PARTY PROVIDERS
BE LIABLE FOR ANY PENALTIES, INTEREST, TAXES OR OTHER
AMOUNTS IMPOSED BY ANY GOVERNMENTAL OR REGULATORY
AUTHORITY. NEITHER PARTY IS LIABLE TO THE OTHER FOR
INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL OR CONSEQUENTIAL
DAMAGES, FOR LOSS OF DATA, OR LOSS OF PROFITS (IN EITHER
CASE, WHETHER DIRECT OR INDIRECT) EVEN IF SUCH DAMAGES
OR LOSSES COULD HAVE BEEN FORESEEN OR PREVENTED.

(b) Unlimited Liability. Section 9(a) does not limit either party’s liability for
(i) fraud, fraudulent misrepresentation, willful misconduct, or conduct that
demonstrates reckless disregard for the rights of others; (ii) negligence causing
death or personal injury; or (iii) infringement of itellectual property rights.
Section 9(a) does not limit your indemnification obligations in Section 9(d) or
your obligation to pay the charges on the order form and all amounts for use of the
products and services that exceed the usage permissions and restrictions granted
to you. Nothing in this Agreement limits liability that cannot be limited under law.
(c) Third Party Intellectual Property. If a third party sues you claiming that our
products, services or data, excluding any portions of the same provided by our
third party providers infringes their intellectual property rights and your use of
such products, services or data has been in accordance with the terms of the
Agreement, we will defend you against the claim and pay damages that a court
finally awards against you or that are included in a settlement approved by
Thomson Reuters, provided the claim does not result from: (i) a combination of
all or part of our products, services or data with technology, products, services or
data not supplied by Thomson Reuters; (ii) modification of all or part of our
products, services or data other than by Thomson Reuters or our subcontractors;
(iii) use of a version of our products, services or data after we have notified you of
a requirement to use a subsequent version; or (iv) your breach of this Agreement.
Our obligation in this Section 9(c) is conditioned on you (A) promptly notifying
Thomson Reuters in writing of the claim; (B) supplying information we
reasonably request; and (C) allowing Thomson Reuters to control the defense and
settlement.

(d) Your Obligations. You are responsible for any loss, damage or cost we and
our affiliates incur arising out of or in connection with a third party claim, or a
regulatory fine or penalty, connected to: (i) an allegation that our or our affiliates’
use of the information data, software, or other materials provided to us by you or
on your behalf, which we are required to host, use or modify in the provision of
our products, services or data infringes the intellectual property rights of a third
party (except to the extent of any indemnity we provide you under clause 9(c)
(Third Party Intellectual Property); (ii) your or your sub-contractors’ use of our
products, services or data, including communications and networks, in breach of
the Agreement; (iii) our or our affiliates’ compliance with any instruction given
by you to us in the course of the provision of our products, services or data ; or
(iv) an assertion by any person accessing or receiving the benefit of any part of
our products, services or data through you.

(e) We will not be responsible if our product or service fails to perform because
of your third party software, your hardware malfunction, or your actions or
inaction. If we learn that our product or service failed because of one of these, we
also reserve the right to charge you for our work in investigating the failure. At
your request we will assist you in resolving the failure at a fee to be agreed upon.

10. TERM, TERMINATION )

(a) Term. The term and any renewal terms for the products and services are
described in your order form. If not otherwise stated in the order form, the
Agreement will automatically renew annually unless either of us gives the other at
least 60 days written notice before the end of the then current term.

(b) Suspension. We may on notice terminate, suspend or limit your use of any
portion or all of our products, services or other property if (i) requested to do so
by a third party provider, court or regulator; (ii) you become or are reasonably
likely to become insolvent or affiliated with one of our competitors; or (iii) there
has been or it is reasonably likely that there will be: a breach of security; a breach
of your obligations under the Agreement or another agreement between us; a
breach of our agreement with a third party provider; or a violation of third party
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rights or applicable Jaws. Our notice will specify the cause of the termination,
suspension or limitation and, if the cause of the termination suspension or
limitation is reasonably capable of being remedied, we will inform you of the
actions you must take to reinstate the product or service. If you do not take the
actions or the cause cannot be remedied within 30 days, we may suspend, limit or
terminate the Agreement in whole or in part. Charges remain payable in full during
periods of suspension or limitation arising from your action or inaction.

(c) Termination. We may, upon reasonable notice, terminate all or part of the
Agreement in relation to a product or service which is being discontinued. Either
of us may terminate the Agreement immediately upon written notice if the other
commits a material breach and fails to cure the material breach within 30 days of
being notified to do so. Any failure to fully pay any amount when due under this
Agreement is a material breach for this purpose.

(d) Effect of Termination. Except to the extent we have agreed otherwise, upon
termination, all your usage rights end immediately and each of us must uninstall
or destroy all property of the other and, if requested, confirm this in writing.
Termination of the Agreement will not (i) relieve you of your obligation to pay
Thomson Reuters any amounts you owe up to and including the date of
termination; (ii) affect other accrued rights and obligations; or (iii) terminate those
parts of the Agreement that by their nature should continue.

(e) Amendments. We may amend these General Terms and Conditions from time
to time by giving you at least 30 days prior written notice. You may request good
faith negotiations regarding the amended terms and conditions. If the parties
cannot reach mutual agreement on the amended terms and conditions within 30
days, you may terminate the agreement immediately upon written notice.

11. FORCE MAJEURE

‘We are not liable for any damages or failure to perform our obligations under the
Agreement because of circumstances beyond our reasonable control. If those
circumstances cause material deficiencies in the products or services and continue
for more than 30 days, either of us may terminate any affected product or service
on notice to the other.

12. THIRD PARTY RIGHTS

Our affiliates and third-party providers benefit from our rights and remedies under
the Agreement. No other third parties have any rights or remedies under the
Agreement.

13, GENERAL

(a) Assignment. You may not assign, delegate or otherwise transfer the
Agreement (including any of your rights or remedies) to anyone else without our
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prior written consent. We may assign or otherwise transfer the Agreement
(including any of our rights or remedies) in whole or in part to an affiliate or any
entity that succeeds to all or substantially all of the assets or business associated
with one or more products or services, and will notify you of any such assignment
or transfer. We may subcontract any of the services in our sole discretion. Any
assignment, delegation or other transfer in contravention of this Section 13(a) is
void.

(b) Feedback. You grant Thomson Reuters a perpetual, irrevocable, transferable,
non-exclusive right to use any conunents, suggestions, ideas or recommendations
you provide related to any of our products or services in any manner and for any
purpose.

(c) Agreement Compliance. We or our professional representatives may review
your compliance with the Agreement throughout the term of the Agreement. If the
review reveals that you have exceeded the authorized use permitted by the
Agreement, you will pay all unpaid or underpaid charges.

(d) Geverning Law. Ifnot otherwise stated in the order form, the Agreement will
be governed by the laws of the State of New York and each of us hereby
irrevocably submits to the exclusive jurisdiction of the federal and state courts of
the State of New York located in New York County to settle all disputes or claims
arising out of or in connection with the Agreement.

(e) Precedence. The descending order of precedence is: third party license terms
contained in Section 1(f) of these terms; the applicable order form; and the
remaining provisions of the Agreement.

(f) Trials. All trials of our products and services are subject to the terms of these
General Terms & Conditions, unless we notify you otherwise. Access to our
products and services for trials may only be used for your evaluation purposes.
(g) Support Previded. To assist in resolving technical problems with the
Services, Thomson Reuters may provide telephone and/or online access to its
helpdesk, or may provide self-help tools. Additional information related to the
support provided by Thomson Reuters may be described on
http://thomsonreuters.com/support-and-training  or as otherwise provided by
Thomson Reuters.

(h) No Waiver. If either party delays or fails to exercise any right or remedy
under the Agreement, it will not have waived that right or remedy.

(i) Entire Agreement and Non-Reliance. The Agreement contains the entire
understanding between us regarding its subject matter and supersedes all prior
agreements, understandings, negotiations, proposals and other representations,
verbal or written, in each case relating to such subject matter, including without
limitation any terms and conditions appearing on a purchase order or other
form(s) used by you. Each of us acknowledges that in entering into the
Agreement neither of us have relied on any representations made by the other
that are not expressed in the Agreement.
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Westlaw Schedule A

Plan 2 WestlawPRO for State and Local Government Agencies and Courts
— Government Service

Available only to employees of state, county, and city government agencies and
courts accessing Westlaw® for government or legal services/legal aid purposes.
Government Agencies are defined as executive, judicial, and legislative agencies,
correctional facilities (behind the desk staff access), government law libraries
(behind the desk staff access), and legal services/legal aid entities. Not available
to educational institutions for academic purposes. Westlaw access by inmates of
correctional facilities or patroms of government law libraries is STRICTLY
PROHIBITED.

Upon accessing Westlaw, a user may elect either per minute or transactional billing in
Preferences. Such billing election will be effective for all subsequent sessions unless
the election is changed. The SUBSCRIBER link in the Tools tab lists the per minute,
transactional and offline transmission charges for a multiple content categories.

1. Monthly Charges. Monthly Charges for the WestlawPRO Products you
subscribe to are stated on the Order Form. Our pricing for banded products is made in
reliance upon your certification of the number of attorneys in the Order Form. You
must promptly notify us of any changes in the number of attorneys. If we learn that
the actual number of attorneys is greater, we reserve the right to increase your Monthly
Charges accordingly. Sharing passwords is strictly prohibited.

2. Excluded Charges. Monthly Charges do not include continuous WestClip,
online transmission (as limited by the General Terms & Conditions), certain KeyCite
Alert online citation checking, and certain online automated citation checking charges.
Charges associated with the Westlaw content, products and services that are not part
of the WestlawPRO products in the Order Form will be billed at the rates below
(“Excluded Charges™). We may, at our option, make certain Westlaw content, products
and services Excluded Charges if we are contractually bound or otherwise required to
do so by a third party provider or if the Westlaw content, products or services are
enhanced or released after the effective date of Order Form.

3.  West Reporter Images
West Reporter Images
No offline transmission charges apply.

$25.00 per image

4. Rise of American Law
Rise of American Law — Time
Rise of American Law —Document Displays
Rise of American Law — Images

$33.33 per minute
300.00 per document
300.00 per image

5.  Per Minute Charges
A. Home, Content and Topical Pages $3.50 per minute

B. Viewing a Search Result List $7.00 per minute
C. Per Minute Charges for Viewing Full Text Documents

Range from $11.89 per minute to $58.97 per minute.

6. Transactional Charges
A. Search Charges $42.00 per search
Each search query will incur a search charge.

B. Document Display Charges
Range from $13.00 to $151.00 per document

Fach document display will incur a transactional charge. No offline
transmission charges apply.

6/1/2020

Online Citation Checking Charges

KeyCite
Inline KeyCite

Docket Charges

THOMSON REUTERS”

$13.00 per citation
5.00 per document

The following charges apply in lieu of per minute and transactional

charges*:

Document Display

Docket PDF

Docket Alerts

Document Retrieval from Alert

Docket Tracks

Docket Bankruptcy Creditor Update
Document Update

DE Court of Chancery PDF/Court Wire
PDF Complaint

Docket PDF from Select State Counties
Court Wire Alerts — Continuous

Court Wire Documents

Court Calendar Information Update
Court Calendar Tracking Service
Calendar Integration Service

* See Pricing Guide for additional details.

Public Records Charges

2.00-8.00

100.00
22.00
5.00
13.00
2.00
6.00
1.00

per document
per image

per transaction
per document
per transaction
per document
per document

per image

per image

per day per alert
per document
per transaction
per transaction
per transaction

The following charges apply in lieu of per minute and transactional

charges.

PeopleMap
PeopleMap Searches

People/Company Records Mini Searches

Alerts
Reports
Document Displays
Public Records
Searches
Document Displays
Real Property Reports
Comprehensive Reports
Individual Reports
Deed Images and Parcel Map Images
Delaware Corporate Records
Searches
Document Displays
Company Investigator
Searches
Basic Reports
Premier Reports

Dun & Bradstreet Reports

$55.00
13.00
2.00
55.00
13.00

13.00
13.00

87.00
55.00
25.00

55.00
13.00

55.00
48.00
87.00

per search

per search

per transaction
per report

per document

per search
per document

per report
per report
per Image

per search
per document

per search
per report
per report

The following charges apply in lieu of per minute and transactional charges:

Searches

Comprehensive Business Information Report

Business Information Report (Domestic)

Business Information Report (International)

Africa/Europe
Asia/Australia
Capada

Latin America

$13.00 per search
150.00 per report
125.00 per report

400.00 per report
615.00 per report
175.00 per report
500.00 per report
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G. Drafting Assistant
The following charges apply in lieu of per minute and transactional charges.
Drafting Assistant is only available on a subscription basis. The charges
below are for tax allocation purposes only.

Cite Formatting $55.00 per document
Insert Flags 100.00 per document
Insert Links 55.00 per document
Quote Right 13.00 per citation

Table-of-Authority 55.00 per document

H. Westlaw Edge
Westlaw Edge is only available on a subscription basis. The charges below
are for tax allocation purposes only. Standard search and result list charges

apply.
Jurisdictional Surveys 10.89 per document
Litigation Analytics 10.89 per report
Quick Check Reports .00 per document
Statutes Compare 10.89 per document
7.  Foldering
Documents in folders may be accessed at no charge for 12 months after the initial
chargeable view. In transactional billing sessions, the initial chargeable view
occurs the first time a document is viewed inside or outside of a folder. For
hourly billing sessions, the initial chargeable view occurs the first time a
document is viewed within a folder. This initial chargeable view will be charged
at the applicable transactional document display charge. Documents viewed in a
folder after 12 months will incur the then current Westlaw transactional document
display charge. Hourly billing is suspended while browsing folders.
8.  Offline Transmission Charges
A user may elect either per line or per document offline transmission billing in
Preferences. Such election will be effective for all subsequent sessions unless the
election is changed. Offline transmission charges apply to all printing and
downloading to storage devices and e-mailing via Westlaw functionality for
hourly billing sessions, unless otherwise indicated.
Per line charges range from $0.04 to $0.08
Per document charges range from $10.00 to $25.00
9. PDF Charges
Investext Analyst Reports
Standard Reports 11.50 per page
Premium Reports 20.00 per page
All other PDF charges range from $3.00-$250.00 per image. No offline
transmission charges apply.
10. Westlaw Doc & Form Builder
Westlaw Doc & Form Builder $14.00-$138.00 per document
11. Alert Services Charges
Alert Services Charges
Alert Newsletter $0.00 per newsletter
Capitol Watch Tracks 6.00 per transaction
KeyCite Alert — Continuous 15.00 per day per transaction
KeyCite Alert — Daily 6.00 per transaction
KeyCite Alert — Non-Continuous 6.00 per transaction
Publication Alert 0.00 per transaction
‘WestClip Continuous 5.00 per day per transaction
WestClip Non-Continuous 0.00 per transaction
Alert charges incur on the run of the alert.
6/1/2020 SAMInet
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