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Terms and Conditions 

1. GOODS AND SERVICES CONTRACT

1.1. Heading

This contract is initiated by and between The Metropolitan Government of Nashville and Davidson County ("METRO") 
and West Publishing Corporation ("CONTRACTOR") located at  610 Opperman Drive, Eagan, Minnesota 55123, resulting 
from an approved sole source signed by Metro's Purchasing Agent (made a part of this contract by reference). This Contract 
consists of the following documents: 

• Any properly executed contract amendment (most recent with first priority),

• This document,

• Addendum to West Order Form,

• Thomson Reuters Order Form,

• Thomson Reuters General Terms and Conditions

• Affidavits, and

• Purchase Orders (and PO Changes).

In the event of conflicting provisions, all documents shall be construed in the order listed above.

2. THE PARTIES HEREBY AGREE TO THE FOLLOWING TERMS AND CONDITIONS:

2.1. Duties and Responsibilities

CONTRACTOR agrees to provide a comprehensive online legal research database including coverage of primary and 
secondary legal resources. 

2.2. Delivery and/or Installation. 

All deliveries (if provided by the performance of this Contract) are F.O.B. Destination, Prepaid by Supplier, Inside Delivery, 
as defined by METRO. 

METRO assumes no liability for any goods delivered without a purchase order. All deliveries shall be made as defined in 
the solicitation or purchase order and by the date specified on the purchase order. 

Installation, if required by the solicitation and/or purchase order shall be completed by the date specified on the purchase 
order. 

3. CONTRACT TERM

3.1. Contract Term

The Contract Term will begin on January 1, 2024. The Contract Term will end on December 31, 2028.

4. COMPENSATION

4.1. Contract Value

This Contract has an estimated value of $820,395.60. The pricing details are included in Thomson Reuters Order Form. 
CONTRACTOR shall be paid as work is completed and METRO is accordingly, invoiced. 
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4.2. Other Fees 

There will be no other charges or fees for the performance of this Contract.  METRO will make reasonable efforts to make 
payments within 30 days of receipt of invoice but in any event shall make payment within 60 days.  METRO will make 
reasonable efforts to make payments to Small Businesses within 15 days of receipt of invoice but in any event shall make 
payment within 60 days. 

4.3. Payment Methodology 

Payment in accordance with the terms and conditions of this Contract shall constitute the entire compensation due 
CONTRACTOR for all goods and/or services provided under this Contract. 

METRO will compensate CONTRACTOR in accordance with Thomson Reuters Order Form.  Subject to these payment 
terms and conditions, CONTRACTOR shall be paid for delivered/performed products and/or services properly authorized 
by METRO in accordance with this Contract.  

4.4. Electronic Payment 

All payments shall be effectuated by ACH (Automated Clearing House). 

4.5. Invoicing Requirements 

CONTRACTOR shall invoice METRO no more frequently than once a month or for the satisfactorily and accurately 
delivered/performed products and/or services, whichever is less frequent. Invoices shall detail this Contract Number 
accompanied by any necessary supporting documentation.   CONTRACTOR shall submit all invoices no later than ninety 
(90) days after the products and/or services have been delivered/performed.

Payment of an invoice by METRO shall not waive METRO's rights of revocation of acceptance due to non-conformity or 
the difficulty of discovery of the non-conformance. Such revocation of acceptance shall occur within a reasonable time after 
METRO discovers or should have discovered the non-conforming product and/or service but prior to any substantial change 
in condition of the products and/or services caused by METRO. 

4.6. Escalation/De-escalation 

This Contract is not eligible for annual escalation/de-escalation adjustments. 

5. TERMINATION

5.1. Breach

Should CONTRACTOR fail to fulfill in a timely and proper manner its obligations under this Contract or if it should violate 
any of the terms of this Contract, METRO shall identify the breach and CONTRACTOR shall cure the performance within 
thirty (30) days.   If CONTRACTOR fails to satisfactorily provide cure, METRO shall have the right to immediately 
terminate this Contract.   Such termination shall not relieve CONTRACTOR of any liability to METRO for damages 
sustained by virtue of any breach by CONTRACTOR. 

5.2. Lack of Funding 

Should funding for this Contract be discontinued, METRO shall have the right to terminate this Contract immediately upon 
30 days written notice to CONTRACTOR after the initial 12 months of the Minimum Term. METRO will include a detailed 
written statement documenting the reason for cancellation. METRO will pay all charges incurred for any products and 
services received up to the effective date of the cancellation. 

6. NONDISCRIMINATION

6.1. METRO's Nondiscrimination Policy

It is the policy of METRO not to discriminate on the basis of race, creed, color, national origin, age, sex, or disability in 
its hiring and employment practices, or in admission to, access to, or operation of its programs, services, and activities. 
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6.2. Nondiscrimination Requirement 

No person shall be excluded from participation in, be denied benefits of, be discriminated against in the admission or access 
to, or be discriminated against in treatment or employment in METRO's contracted programs or activities, on the grounds 
of race, creed, color, national origin, age, sex, disability, or any other classification protected by federal or Tennessee State 
Constitutional or statutory law; nor shall they be excluded from participation in, be denied benefits of, or be otherwise 
subjected to discrimination in the performance of contracts with METRO or in the employment practices of METRO's 
CONTRACTORs. CONTRACTOR certifies and warrants that it will comply with this nondiscrimination 
requirement. Accordingly, all offerors entering into contracts with METRO shall, upon request, be required to show proof 
of such nondiscrimination and to post in conspicuous places that are available to all employees and applicants, notices of 
nondiscrimination. 

6.3. Covenant of Nondiscrimination 

All offerors have committed to the Covenant of Nondiscrimination when registering with METRO to do business. To 
review this document, go to METRO's website. 

6.4. Americans with Disabilities Act (ADA) 

CONTRACTOR assures METRO that all services provided shall be completed in full compliance with the Americans with 
Disabilities Act ("ADA") 2010 ADA Standards for Accessible Design, enacted by law March 15, 2012, as has been adopted 
by METRO.   CONTRACTOR will ensure that participants with disabilities will have communication access that is equally 
effective as that provided to people without disabilities. Information shall be made available in accessible formats, and 
auxiliary aids and services shall be provided upon the reasonable request of a qualified person with a disability. 

6.5. Equal Business Opportunity (EBO) Program Requirement 

The Equal Business Opportunity (EBO) Program is not applicable to this Contract. 

7. INSURANCE

7.1. Proof of Insurance

During the term of this Contract, for any and all awards, CONTRACTOR shall, at its sole expense, obtain and maintain in 
full force and effect for the duration of this Contract, including any extension(s), the types and amounts of insurance 
identified below.   Proof of insurance shall be required naming METRO as additional insured and identifying Contract 
number on the ACORD document. 

7.2. Professional Liability Insurance 

In the amount of one million ($1,000,000.00) dollars 

7.3. General Liability Insurance 

In the amount of one million ($1,000,000.00) dollars. 

7.4. Automobile Liability Insurance 

In the amount of one million ($1,000,000.00) dollars. . 

7.5. Worker's Compensation Insurance (if applicable) 

CONTRACTOR shall maintain workers' compensation insurance with statutory limits required by the State of Tennessee 
or other applicable laws and Employer's Liability Insurance with limits of no less than one hundred thousand ($100,000.00) 
dollars, as required by the laws of Tennessee. 
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7.6. Such insurance shall: 

Contain or be endorsed to contain a provision that includes METRO, its officials, officers, employees, and volunteers as 
additional insureds with respect to liability arising out of work or operations performed by or on behalf of CONTRACTOR 
including materials, parts, or equipment furnished in connection with such work or operations. The coverage shall contain 
no special limitations on the scope of its protection afforded to the above-listed insureds. 

For any claims related to this Contract, CONTRACTOR's insurance coverage shall be primary insurance with respects 
to METRO, its officers, officials, employees, and volunteers.   Any insurance or self-insurance programs covering METRO, 
its officials, officers, employees, and volunteers shall be in excess of CONTRACTOR's insurance and shall not contribute 
with it. 

Automotive Liability insurance shall include vehicles owned, hired, and/or non-owned. Said insurance shall include 
coverage for loading and unloading hazards.   Insurance shall contain or be endorsed to contain a provision that includes 
METRO, its officials, officers, employees, and volunteers as additional insureds with respect to liability arising out of 
automobiles owned, leased, hired, or borrowed by or on behalf of CONTRACTOR. 

CONTRACTOR shall maintain Workers' Compensation insurance (if applicable) with statutory limits as required by the 
State of Tennessee or other applicable laws and Employers' Liability insurance. CONTRACTOR shall require each of its 
subcontractors to provide Workers' Compensation for all of the latter's employees to be engaged in such work unless such 
employees are covered by CONTRACTOR's Workers' Compensation insurance coverage. 

7.7. Other Insurance Requirements 

Prior to commencement of services, CONTRACTOR shall furnish METRO with original certificates and amendatory 
endorsements effecting coverage required by this section and provide that such insurance shall not be cancelled, allowed to 
expire without endeavoring to provide 30 days' prior written notice to: 

 PROCUREMENTCOI@NASHVILLE.GOV 

Provide certified copies of endorsements and policies if requested by METRO in lieu of or in addition to certificates of 
insurance. 

Replace certificates, policies, and/or endorsements for any such insurance expiring prior to completion of services. 

Maintain such insurance from the time services commence until services are completed.   Failure to maintain or renew 
coverage and to provide evidence of renewal may be treated by METRO as a material breach of this Contract. 

Said insurance shall be with an insurer licensed to do business in Tennessee and having A.M. Best Company ratings of 
no less than A-. Modification of this standard may be considered upon appeal to the METRO Director of Risk 
Management Services. 

Require all subcontractors to maintain during the term of this Contract, Commercial General Liability insurance, Business 
Automobile Liability insurance, and Worker's Compensation/ Employers Liability insurance (unless subcontractor's 
employees are covered by CONTRACTOR's insurance) in the same manner as specified for CONTRACTOR. 
CONTRACTOR shall require subcontractor's to have all necessary insurance and maintain the subcontractor's certificates 
of insurance. 

If CONTRACTOR has or obtains primary and excess policy(ies), there shall be no gap between the limits of the primary 
policy and the deductible features of the excess policies. 

 

8. GENERAL TERMS AND CONDITIONS 

8.1. Taxes 

METRO shall not be responsible for any taxes that are imposed on CONTRACTOR.   Furthermore, CONTRACTOR 
understands that it cannot claim exemption from taxes by virtue of any exemption that is provided to METRO. 
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8.2. Warranty 

CONTRACTOR warrants that for a period of one year from date of delivery and/or installation, whichever is later, the 
goods provided, including software, shall be free of any defects that interfere with or prohibit the use of the goods for the 
purposes for which they were obtained. 

During the warranty period, METRO may, at its option, request that CONTRACTOR repair or replace any defective goods, 
by written notice to CONTRACTOR. In that event, CONTRACTOR shall repair or replace the defective goods, as required 
by METRO, at CONTRACTOR's expense, within thirty (30) days of written notice. 

Alternatively, METRO may return the defective goods, at CONTRACTOR's expense, for a full refund. Exercise of either 
option shall not relieve CONTRACTOR of any liability to METRO for damages sustained by virtue of CONTRACTOR's 
breach of warranty. 

8.3. Software License 

CONTRACTOR warrants and represents that it is the owner of or otherwise has the right to and does hereby grant METRO 
a license to use any software provided for the purposes for which the software was obtained or proprietary material set forth 
in METRO's solicitation and/or CONTRACTOR's response to the solicitation. 

8.4. Confidentiality 

Tennessee Code Annotated §10-7-504(i) specifies that information which would allow a person to obtain unauthorized 
access to confidential information or to government property shall be maintained as confidential. " Government property" 
includes electronic information processing systems, telecommunication systems, or other communications systems of a 
governmental entity subject to this chapter. Such records include: (A) Plans, security codes, passwords, combinations, or 
computer programs used to protect electronic information and government property; (B) Information that would identify 
those areas of structural or operational vulnerability that would permit unlawful disruption to, or interference with, the 
services provided by a governmental entity; and (C) Information that could be used to disrupt, interfere with, or gain 
unauthorized access to electronic information or government property. 

The foregoing listing is not intended to be comprehensive, and any information which METRO marks or otherwise 
designates as anything other than "Public Information" will be deemed and treated as sensitive information, which is defined 
as any information not specifically labeled as "Public Information". Information which qualifies as " sensitive information" 
may be presented in oral, written, graphic, and/or machine-readable formats. Regardless of presentation format, such 
information will be deemed and treated as sensitive information. 

CONTRACTOR, and its Agents, for METRO, may have access to sensitive information. CONTRACTOR, and its Agents, 
are required to maintain such information in a manner appropriate to its level of sensitivity. All sensitive information must 
be secured at all times including, but not limited to, the secured destruction of any written or electronic information no 
longer needed. The unauthorized access, modification, deletion, or disclosure of any METRO information may compromise 
the integrity and security of METRO, violate individual rights of privacy, and/or constitute a criminal act. 

Upon the request of METRO, CONTRACTOR shall return all information in whatever form. In the event of any disclosure 
or threatened disclosure of METRO information, METRO is further authorized and entitled to immediately seek and obtain 
injunctive or other similar relief against CONTRACTOR, including but not limited to emergency and ex parte relief where 
available. 

8.5. Information Ownership 

All METRO information is and shall be the sole property of METRO.   CONTRACTOR hereby waives any and all statutory 
and common law liens it may now or hereafter have with respect to METRO information.  Nothing in this Contract or any 
other agreement between METRO and CONTRACTOR shall operate as an obstacle to such METRO's right to retrieve any 
and all METRO information from CONTRACTOR or its agents or to retrieve such information or place such information 
with a third party for provision of services to METRO, including without limitation, any outstanding payments, overdue 
payments and/or disputes, pending legal action, or arbitration.   Upon METRO's request, CONTRACTOR shall supply 
METRO with an inventory of METRO information that CONTRACTOR stores and/or backs up. 
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8.6. Virus Representation and Warranty 

CONTRACTOR will use applicable industry standards to prevent the introduction of known harmful code (including but 
not limited to malware, spyware, adware, computer viruses, worms, trojans, backdoors, rootkits, and the like) into its Data, 
Services, and Websites. 

8.7. Copyright, Trademark, Service Mark, or Patent Infringement 

CONTRACTOR shall, at its own expense, be entitled to and shall have the duty to defend any suit that may be brought 
against METRO to the extent that it is based on a claim that the products or services furnished infringe a Copyright, 
Trademark, Service Mark, or Patent. CONTRACTOR shall further indemnify and hold harmless METRO against any 
award of damages and costs made against METRO by a final judgment of a court of last resort in any such suit. METRO 
shall provide CONTRACTOR immediate notice in writing of the existence of such claim and full right and opportunity to 
conduct the defense thereof, together with all available information and reasonable cooperation, assistance and authority to 
enable CONTRACTOR to do so. No costs or expenses shall be incurred for the account of CONTRACTOR without its 
written consent. METRO reserves the right to participate in the defense of any such action. CONTRACTOR shall have the 
right to enter into negotiations for and the right to effect settlement or compromise of any such action, but no such settlement 
or compromise shall be binding upon METRO unless approved by the METRO Department of Law Settlement Committee 
and, where required, the METRO Council. 

If the products or services furnished under this Contract are likely to, or do become, the subject of such a claim of 
infringement, then without diminishing CONTRACTOR's obligation to satisfy the final award, CONTRACTOR may at its 
option and expense: 

 Procure for METRO the right to continue using the products or services 

 Replace or modify the alleged infringing products or services with other equally suitable products or services that 
are satisfactory to METRO, so that they become non-infringing 

 Remove the products or discontinue the services and cancel any future charges pertaining thereto Provided; 
however, that CONTRACTOR will not exercise the Remove option above until CONTRACTOR and METRO have 
determined that the Procure and/or Replace options are impractical. CONTRACTOR shall have no liability to 
METRO; however, if any such infringement or claim thereof is based upon or arises out of: 

 The use of the products or services in combination with apparatus or devices not supplied or else approved by 
CONTRACTOR; 

 The use of the products or services in a manner for which the products or services were neither designated nor 
contemplated; or, 

 The claimed infringement in which METRO has any direct or indirect interest by license or otherwise, separate 
from that granted herein. 

8.8. Maintenance of Records 

CONTRACTOR shall maintain documentation for all charges against METRO.   The books, records, and documents of 
CONTRACTOR, insofar as they relate to work performed or money received under this Contract, shall be maintained for 
a period of three (3) full years from the date of final payment and will be subject to audit, at any reasonable time and upon 
reasonable notice by METRO or its duly appointed representatives.   The records shall be maintained in accordance with 
generally accepted accounting principles. In the event of litigation, working papers and other documents shall be produced 
in accordance with applicable laws and/or rules of discovery.   Breach of the provisions of this paragraph is a material 
breach of this Contract.  

All documents and supporting materials related in any manner whatsoever to this Contract or any designated portion 
thereof, which are in the possession of CONTRACTOR or any subcontractor or subconsultant shall be made available to 
METRO for inspection and copying upon written request from METRO.   Said documents shall also be made available for 
inspection and/or copying by any state, federal or other regulatory authority, upon request from METRO.   Said records 
include, but are not limited to, all drawings, plans, specifications, submittals, correspondence, minutes, memoranda, tape 
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recordings, videos, or other writings or things which document the procurement and/or performance of this Contract.  Said 
records expressly include those documents reflecting the cost, including all subcontractors' records and payroll records of 
CONTRACTOR and subcontractors. 

8.9. Monitoring 

CONTRACTOR's activities conducted and records maintained pursuant to this Contract shall be subject to monitoring and 
evaluation by METRO, the Department of Finance, the Division of Internal Audit, or their duly appointed representatives. 

METRO shall have the right, at its expense, during normal business hours and with reasonable advance notice, to evaluate, 
test, and review at CONTRACTOR's premises the Products and/or Services to ensure compliance with the terms and 
conditions of this Contract.  METRO shall have the right to conduct such audits by use of its own employees and internal 
audit staff, or by use of outside consultants and auditors. 

8.10. Modification of Contract 

This Contract may be modified only by written amendment executed by all parties and their signatories hereto.   All change 
orders, where required, shall be executed in conformance with section 4.24.020 of the Metropolitan Code of Laws, except 
as stated in West’s General Terms and Conditions. 
8.11. Partnership/Joint Venture 

This Contract shall not in any way be construed or intended to create a partnership or joint venture between the Parties or 
to create the relationship of principal and agent between or among any of the Parties. None of the Parties hereto shall hold 
itself out in a manner contrary to the terms of this paragraph. No Party shall become liable for any representation, act, or 
omission of any other Party contrary to the terms of this Contract. 

8.12. Waiver 

No waiver of any provision of this Contract shall affect the right of any Party to enforce such provision or to exercise any 
right or remedy available to it. 

8.13. Employment 

CONTRACTOR shall not subscribe to any personnel policy which permits or allows for the promotion, demotion, 
employment, dismissal or laying off of any individual due to race, creed, color, national origin, age, sex, or which is in 
violation of applicable laws concerning the employment of individuals with disabilities. 

CONTRACTOR shall not knowingly employ, permit, dispatch, subcontract, or instruct any person who is an undocumented 
and/or unlawful worker to perform work in whole or part under the terms of this Contract. 

Violation of either of these contract provisions may result in suspension or debarment if not resolved in a timely manner, 
not to exceed ninety (90) days, to the satisfaction of METRO. 

8.14. Compliance with Laws 

CONTRACTOR agrees to comply with all applicable federal, state and local laws and regulations. 

8.15. Iran Divestment Act 

In accordance with the Iran Divestment Act, Tennessee Code Annotated § 12-12-101 et seq., CONTRACTOR certifies that 
to the best of its knowledge and belief, neither CONTRACTOR nor any of its subcontractors are on the list created pursuant 
to Tennessee Code Annotated § 12-12-106. Misrepresentation may result in civil and criminal sanctions, including contract 
termination, debarment, or suspension from being a contractor or subcontractor under METRO contracts.  

8.16. Taxes and Licensure 

CONTRACTOR shall have all applicable licenses and be current on its payment of all applicable gross receipt taxes and 
personal property taxes. 
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8.17. Ethical Standards 

It shall be a breach of the Ethics in Public Contracting standards in the Metropolitan Code of Laws for any person to offer, 
give or agree to give any employee or former employee, or for any employee or former employee to solicit, demand, accept 
or agree to accept from another person, a gratuity or an offer of employment in connection with any decision, approval, 
disapproval, recommendation, preparation of any part of a program requirement or a purchase request, influencing the 
content of any specification or procurement standard, rendering of advice, investigation, auditing or in any other advisory 
capacity in any proceeding or application, request for ruling, determination, claim or controversy or other particular matter, 
pertaining to any program requirement of a contract or subcontract or to any solicitation or proposal therefore. It shall be a 
breach of the Ethics in Public Contracting standards for any payment, gratuity or offer of employment to be made by or on 
behalf of a subcontractor under a contract to the prime contractor or higher tier subcontractor or a person associated 
therewith, as an inducement for the award of a subcontract or order. Breach of the provisions of this paragraph is, in addition 
to a breach of this contract, a breach of ethical and legal standards which may result in civil or criminal sanction and/or 
debarment or suspension from being a contractor or subcontractor under METRO contracts.  

Pursuant to Metropolitan Code of Laws, Section 4.48.020, entities and persons doing business with, or proposing to do 
business with, the Metropolitan Government of Nashville & Davidson County must adhere to the ethical standards 
prescribed in Section 4.48 of the Code. By signing this contract, you agree that you have read the standards in Section 4.48 
and understand that you are obligated to follow them. Violation of any of those standards is a breach of contract and a 
breach of legal standards that may result in sanctions, including those set out in Section 4.48. 

8.18. Indemnification and Hold Harmless 

CONTRACTOR shall indemnify and hold harmless METRO, its officers, agents, and employees from: 

A. Any claims, damages, costs, and attorney fees for injuries or damages arising, in part or in whole, from the grossly 
negligent or intentional acts or omissions of CONTRACTOR, its officers, employees, and/or agents, including its sub or 
independent contractors, in connection with the performance of the contract. 

B. Any claims, damages, penalties, costs, and attorney fees arising from any failure of CONTRACTOR, its officers, 
employees, and/or agents, including its sub or independent contractors, to observe applicable laws, including, but 

not limited to, labor laws and minimum wage laws. 

C. In any and all claims against METRO, its officers, agents, or employees, by any employee of CONTRACTOR, 
any subcontractor, anyone directly or indirectly employed by any of them, or anyone for whose acts any of them 

may be liable, the indemnification obligation shall not be limited in any way by any limitation on the amount or type of 
damages, compensation, or benefits payable by or for CONTRACTOR or any subcontractor under workers' 
compensation acts, disability acts, or other employee benefit acts. 

D. METRO will not indemnify, defend, or hold harmless in any fashion CONTRACTOR from any claims arising 
from any failure, regardless of any language in any attachment or other document that CONTRACTOR may 

provide. 

E. CONTRACTOR shall pay METRO any expenses incurred as a result of CONTRACTOR's failure to fulfill any 
obligation in a professional and timely manner under this Contract. 

8.19. Attorney Fees 

CONTRACTOR agrees that in the event either party takes legal action to enforce any provision of this Contract or to obtain 
a remedy for any breach of this Contract, and in the event METRO prevails in such action, CONTRACTOR shall pay all 
expenses of such action incurred at any and all stages of the litigation, including costs, and reasonable attorney fees for 
METRO. 
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8.20. Assignment--Consent Required 

The provisions of this Contract shall inure to the benefit of and shall be binding upon the respective successors and assignees 
of the parties hereto. Except for the rights of money due to CONTRACTOR under this Contract, neither this Contract nor 
any of the rights and obligations of CONTRACTOR hereunder shall be assigned or transferred in whole or in part without 
the prior written consent of METRO. Any such assignment or transfer shall not release CONTRACTOR from its obligations 
hereunder. 

NOTICE OF ASSIGNMENT OF ANY RIGHTS TO MONEY DUE TO CONTRACTOR UNDER THIS CONTRACT 
MUST BE SENT TO THE ATTENTION OF: 

PRG@NASHVILLE.GOV (preferred method) OR 
METRO PURCHASING AGENT 
DEPARTMENT OF FINANCE 
PROCUREMENT DIVISION 
PO BOX 196300 
NASHVILLE, TN 37219-6300 

Funds Assignment Requests should contain complete contact information (contact person, organization name, address, 
telephone number, and email) for METRO to use to request any follow up information needed to complete or investigate 
the requested funds assignment. To the extent permitted by law, METRO has the discretion to approve or deny a Funds 
Assignment Request. 

8.21. Entire Contract 

This Contract sets forth the entire agreement between the parties with respect to the subject matter hereof and shall govern 
the respective duties and obligations of the parties. 

8.22. Force Majeure 

No party shall have any liability to the other hereunder by reason of any delay or failure to perform any obligation or 
covenant if the delay or failure to perform is occasioned by force majeure, meaning any act of God, storm, fire, casualty, 
unanticipated work stoppage, strike, lockout, labor dispute, civil disturbance, riot, war, national emergency, act of 
Government, act of public enemy, or other cause of similar or dissimilar nature beyond its control. 

8.23. Governing Law 

The validity, construction, and effect of this Contract and any and all extensions and/or modifications thereof shall be 
governed by the laws of the State of Tennessee. Tennessee law shall govern regardless of any language in any attachment 
or other document that CONTRACTOR may provide. 

8.24. Venue 

Any action between the Parties arising from this Contract shall be maintained in the courts of Davidson County, Tennessee. 

8.25. Severability 

Should any provision of this Contract be declared to be invalid by any court of competent jurisdiction, such provision shall 
be severed and shall not affect the validity of the remaining provisions of this Contract.  
8.26. Israel Anti-Boycott Act 

In accordance with Tennessee Code Annotated Title 12, Chapter 4, Part 1 CONTRACTOR certifies that CONTRACTOR is 
not currently engaged in, and will not for the duration of this Contract engage in, a boycott of Israel. 

[BALANCE OF PAGE IS INTENTIONALLY LEFT BLANK] 
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N/A

2908 Poston Ave, Nashville, TN 37203-1312
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Notices & Designations 
Department & Project Manager 

Contract Number 

The primary DEPARTMENT/AGENCY responsible for the administration of this contract is: 

DEPARTMENT 

Attention 

Address 

Telephone 

Email 

The primary DEPARTMENT/AGENCY responsible for the administration of this contract designates the 
following individual as the PROJECT MANAGER responsible for the duties outlined in APPENDIX – Z 
CONTRACT ADMINISTRATION: 

Project Manager 

Title 

Address 

Telephone 

Email 

6553556

Law

Cynthia Gross
Metropolitan Courthouse, Suite 108, P.O. Box 196300, Nashville, TN 37219-6300

615-880-3749

cynthia.gross@nashville.gov

Cynthia Gross

Chief of Staff
Metropolitan Courthouse, Suite 108, P.O. Box 196300, Nashville, TN 37219-6300

615-880-3749

cynthia.gross@nashville.gov
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Appendix Z – Contract Administration 

Upon filing with the Metropolitan Clerk, the PROJECT MANAGER designated by the primary 
DEPARTMENT/AGENCY is responsible for contract administration. Duties related to contract administration 
include, but are not necessarily limited to, the following:  

Vendor Performance Management Plan 
For contracts in excess of $50,000.00, the project manager will develop a vendor performance management 
plan. This plan is managed by the primary department/agency and will be retained by the department/agency 
for their records. At contract close out, copies of all vendor performance management documents will be sent 
to PRG@nashville.gov.  

For best practices related to vendor performance management, project managers will consult chapter eight
of the PROCUREMENT MANUAL found on the division of purchases internal resources 
page: https://metronashville.sharepoint.com/sites/IMFinanceProcurement.  

Amendment 
For all contracts, the project manager will notify PRG@nashville.gov if changes to the term, value, scope, 
conditions, or any other material aspect of the contract are required. The email notification will include a 
complete CONTRACT AMENDMENT REQUEST FORM found on the division of purchases internal resources 
page: https://metronashville.sharepoint.com/sites/IMFinanceProcurement. 

Escalation 
For contracts that include an escalation/de-escalation clause, the project manager will notify 
PRG@nashville.gov when any request for escalation/de-escalation is received.  The email notification will 
include any documentation required by the contract to support the request. 

Contract Close Out – Purchasing 
For all contracts, the project manager will notify PRG@nashville.gov when the work is complete and has been 
accepted by the department/agency. The email notification will include the contract number, contract title, 
date of completion, warranty start date and warranty end date (if applicable), and copies of all vendor 
performance management documents (if applicable). 

Contract Close Out – BAO 
For contracts with compliance monitored by the Business Assistance Office (BAO), the project manager will 
notify the designated contract compliance officer via email when the contract is complete and final payment 
has been issued. The email notification will include the contract number, contract title, and the date final 
payment was issued.  

Best Practices 
Project managers are strongly encouraged to consult chapter eight of the PROCUREMENT MANUAL for
best practices related to contract administration. The manual is found on the division of purchases 
internal resources page: 
https://metronashville.sharepoint.com/sites/IMFinanceProcurement 
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Government Accounts Only  
 
Addendum to West Order Form – Q-05462476 
  
Subscriber: NASHVILLE & DAVIDSON   
Account #: 1000721485 
 
 
1. Effect of Addendum.  The Order Form and its governing terms and conditions, (collectively the "Agreement"), 
between you and the applicable Thomson Reuters entities set forth on the Order Form, 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 capitalized terms not otherwise defined in this Addendum will have the meanings given to them in the 
Agreement.  This Addendum supersedes 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 Order Form. 
  
a. Post Minimum Terms. This section is deleted in its entirety. 
  
  
3. Modification to General Terms and Conditions.  
  
a. Section 8(a) and Section 8(b) are amended to add “TO THE EXTENT PERMITTED BY TENNESSEE LAW” to the 
beginning of the first sentence.  
  
b. Section 8(e) is amended to state the following: “Your Obligations. You are responsible for (i) complying with this 
Agreement; (ii) proper use of our products and services in accordance with all usage instructions; (iii) adhering to the 
minimum recommended technical requirements; (iv) changes you make to our product, services or data; (v) your 
combination of our products, services or other property with any other materials; (vi) implementing and maintaining 
proper and adequate virus or malware protection and proper and adequate backup and recovery systems; (vii) installing 
updates; and (viii) claims resulting from your violation of law, or violation of our or any third party rights. We will not be 
responsible if our product fails to perform because of your third party software, your hardware malfunction, or your 
actions or inaction. At your request we will assist you in resolving the failure at a fee to be agreed upon.”  
  
c. Section 9(a) is amended to delete in its entirety the second sentence.  
  
d. Section 11(d) is amended to state the following: “Governing Law. If not otherwise stated in the order form, the 
Agreement will be governed by the laws of the State of Tennessee and each of us hereby irrevocably submits to the 
exclusive jurisdiction of the federal and state courts of the State of Tennessee located in Davidson County to settle all 
disputes or claims arising out of or in connection with the Agreement.” 
 
 
 
 
All other terms and conditions of the Order Form will remain unchanged.  Please have this document signed by your 
authorized representative and returned to us along with the signed Order Form. 
 
West, a Thomson Reuters business 
 
  
 
Accepted by:   

 
Title:   
 
Date:   
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Subscriber 
 
Signed:   
 
Name (please print):   
 
Title:   
 
Date:   
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Order Form Order ID: Q-05462476 

Contact your representative john.perry@thomsonreuters.com with any questions. Thank you. 

 
 

Sold To Account Address Shipping Address  Billing Address 

Account #:  1000721485 

NASHVILLE & DAVIDSON COUNTY  

LEGAL DEPT 

PO BOX 196300 1 PUBLIC SQ STE 108 

NASHVILLE   TN  37201-5007  US  
 

“Customer” 

Account #: 1000721485  

NASHVILLE & DAVIDSON COUNTY  

LEGAL DEPT 

PO Box 196300 

1 PUBLIC SQ STE 108 

NASHVILLE TN 37201-5007 US 

 Account #:  1000721485 

 NASHVILLE & DAVIDSON COUNTY  

LEGAL DEPT 

 PO Box 196300 

 1 PUBLIC SQ STE 108 

 

 NASHVILLE, TN  37201-5007               

US 

This Order Form is a legal document between Customer and  
 

A. West Publishing Corporation to the extent that products or services will be provided by West Publishing Corporation, and/or 
 

B. Thomson Reuters Enterprise Centre GmbH to the extent that products or services will be provided by Thomson Reuters Enterprise 

Centre GmbH. 
 

A detailed list of products and services that are provided by Thomson Reuters Enterprise Centre GmbH and current applicable IRS Certification 

forms are available at: https://www.tr.com/trorderinginfo  
 

West Publishing Corporation may also act as an agent on behalf of Thomson Reuters Enterprise Centre GmbH solely with respect to billing and 

collecting payment from Customer. Thomson Reuters Enterprise Centre GmbH and West Publishing Corporation will be referred to as “Thomson 

Reuters”, “we” or “our,” in each case with respect to the products and services it is providing, and Customer will be referred to as “you”, or “your” 

or “Client”. 
 

 

   

 

Thomson Reuters General Terms and Conditions apply to all products ordered, except print and is located at http://tr.com/TermsandConditions. 

In the event that there is a conflict of terms between the General Terms and Conditions and this Order Form, the terms of this Order Form control.  

This Order Form is subject to our approval.   
 

Thomson Reuters General Terms and Conditions for Federal Subscribers is located at 

https://static.legalsolutions.thomsonreuters.com/static/Federal-ThomsonReuters-General-Terms-Conditions.pdf In the event that there is a conflict 

of terms between the General Terms and Conditions and this Order Form, the terms of this Order Form control. This Order Form is subject to our 

approval. 
 
 

 

 

ProFlex Products  

See Attachment for details 
 

Material # Product Monthly Charges 
Minimum Terms 

(Months) 

40757482 West Proflex $12,877.11 60 
 

 

 

Bridge Products 

Material #  Product Quantity Unit 
Bridge Monthly 

Charges  

Bridge Term 

(Months)  

40757482 West Proflex 1 Each $11,707.05 1 
 

 

Bridge Terms 

Bridge Monthly Charges begin on the date we process your order and will be prorated for the number of days remaining 

in the calendar month, if any.  The Bridge Monthly charges will continue for the number of complete calendar months 

listed in the Bridge Term column above.  At the end of the Bridge Term, your Monthly Charges and the Minimum Term 
will be as described in the Product grid above.  All other terms and conditions of the Order Form remain unchanged 
 

 
 

 
 

 
 

 

Minimum 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. Your subscription will continue for the number 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. 
 

Post Minimum Terms 

At the end of the Minimum Term, we will notify you of any change in Monthly Charges at least 60 days before each 12-month term starts. Either 

of us may cancel the Post-Minimum Term subscription by sending at least 30 days written notice. 
 

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 (full-time and part-time 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. 
 

 

 

 

 
 
 

 

 
 

 
 

 
 

 

DocuSign Envelope ID: 20ECB31D-CA33-47CB-B9B1-B27D7D28B5EEDocuSign Envelope ID: 792CB8C8-FFF8-4933-8EF1-0170AC085FE1

https://www.tr.com/trorderinginfo
http://tr.com/TermsandConditions
https://static.legalsolutions.thomsonreuters.com/static/Federal-ThomsonReuters-General-Terms-Conditions.pdf


 

Page 2 of 4 

 
 
 

Miscellaneous 

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 shall be interpreted under Minnesota state law and any claim by 

one of us shall exclusively be brought in the state or federal courts in Minnesota. If you are a United States Federal Government subscriber, United 

States federal law will apply, and any claim may be brought in any federal court. 

Charges, Payments & Taxes. You agree to pay all charges in full within 30 days of the date of invoice. You are responsible for any applicable 

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 you 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 9 the General Terms and 

Conditions.   
 

http://static.legalsolutions.thomsonreuters.com/static/agreement/plan-2-pro-govt-agencies.pdf 
 

eBilling Contact. All invoices for this account will be emailed to your e-Billing Contact(s) unless you 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. 
 

Cancellation Notification Address.  Send your notice of cancellation to Customer Service, 610 Opperman Drive, P.O. Box 64833, Eagan MN 

55123-1803 
 

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 http://static.legalsolutions.thomsonreuters.com/static/returns-refunds.pdf or contact Customer Service at 1-800-328-4880 for additional 

details regarding our policies on returns and refunds.  

Document Intelligence Product Specific Terms: The following product specific terms shall apply to the Document Intelligence products on this 

order form, and are incorporated by reference: www.ThomsonReuters.com/DocIntel-PST 
 

Product Specific Terms and Information Security Controls: The following product specific terms and information security controls shall apply to the HighQ 

products on this order form, and are incorporated by reference: 

 HighQ Product Specific Terms http://tr.com/HighQ-PST 

 HighQ Information Security Controls http://tr.com/HighQ-InfoSec 
 

Service Levels: Thomson Reuters shall provide service availability, maintenance and support for the term of the Agreement. Details are available at: 

http://tr.com/HighQ-SLA 
 

Product Specific Terms. The following products have specific terms which are incorporated by reference and made part of this Order Form if 

they apply to your order. They can be found at https://static.legalsolutions.thomsonreuters.com/static/ThomsonReuters-General-Terms-Conditions-

PST.pdf. If the product is not part of your order, the product specific terms do not apply. If there is a conflict between product specific terms and 

the Order Form, the product specific terms control. 

 Campus Research 

 Contract Express  

 Hosted Practice Solutions 

 ProView eBooks 

 Time and Billing 

 West km Software 

 West LegalEdcenter 

 Westlaw 

 Westlaw Doc & Form Builder 

 Westlaw Paralegal 

 Westlaw Patron Access 

 Westlaw Public Records 

Amended 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 30 days written notice if you do not receive sufficient appropriation of funds.  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 ID: Q-05462476 
 

\si1\ 

 

\ti1\ 

Signature of Authorized Representative for order Title 

\na1\ \ds1\ 
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 Printed Name  Date 

. 

This Order Form will expire and will not be accepted after 11/26/2023.   
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Attachment  Order ID: Q-05462476 

Contact your representative john.perry@thomsonreuters.com with any questions. Thank you. 

 

Payment, Shipping, and Contact Information 

Payment Method: 

Payment Method: Bill to Account 

Account Number: 1000721485 

This order is made pursuant to:  

 

Shipping Information: 

Shipping Method: Ground Shipping - U.S. Only 

Order Confirmation Contact (#28) 

Contact Name: Stafford, Lisa 

Email: lisa.stafford@nashville.gov 

  

eBilling Contact  

Contact Name Lisa Stafford 

Email lisa.stafford@nashville.gov 

 

ProFlex Multiple Location Details 

Account Number Account Name Account Address Action  

1000721485 
NASHVILLE & DAVIDSON 

COUNTY 

1 PUBLIC SQ STE 108 

NASHVILLE  

TN  37201-5007 US 

New 

 

ProFlex Product Details 

Quantity Unit Service Material # Description 

1 Each 40757482 West Proflex 

236 Attorneys 42510228 Westlaw Edge National Primary Law, Enterprise access, Government 

236 Attorneys 42077755 Westlaw All Analytical, Enterprise access, Government 

236 Attorneys 41933475 Westlaw Litigation Collection, Enterprise access, Government 

236 Attorneys 41935298 
Gvt PeopleMap Premier And Company Investigator For Government 

(Westlaw PRO™) 
 

 

Account Contacts 

 Account Contact  

First Name 

Account Contact  

Last Name 

Account Contact  

Email Address 

Account Contact  

Customer Type Description 

Lisa Stafford placeholder@donotmail.com EML PSWD CONTACT 
 

 

 

Charges During Minimum Term  

Material 

# 

Product 

Name 

Year 1 

Charges per 

Billing Freq 

% incr 

Yr 1-2* 

Year 2 

Charges per 

Billing Freq 

% incr 

Yr 2-3* 

Year 3 

Charges per 

Billing Freq 

% 

incr  

Yr 3-

4*  

Year 4 

Charges 

per Billing 

Freq 

% 

incr 

Yr 4-

5* 

Year 5 

Charges 

per Billing 

Freq 

Billing 

Freq 

40757482 West Proflex $12,877.11 3.00% $13263.42 3.00% $13661.32 3.00% $14071.16 3.00% $14493.29 Monthly 
 

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.  Refer to Order Form for Billing Frequency Type. 
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Thomson Reuters General Terms and Conditions 
Version 4.1.1 

Last Modified: 

September, 2023 

These General Terms and Conditions (“Terms”) govern your access and use of Thomson Reuters Services, as such term is defined below. “We”, “our” 
and “Thomson Reuters” means the Thomson Reuters entity or entities providing Services (and thus the entity or entities with all rights and obligations 
with respect to those Services) under the applicable Ordering Document. “You” and “your” means the client, customer or subscriber agreeing to or 
accepting these terms. 

1. DEFINITIONS

a. “Affiliate” means in the case of us, Thomson Reuters
Corporation and any entity that, from time to time, is directly or
indirectly controlled by Thomson Reuters Corporation. In the case of
you, Affiliate means any entity that, from time to time, is directly or
indirectly controlling, controlled by, or under common control of you.
“Control” means the power to direct or cause the direction of the
management or policies of such entity, whether through the ownership
of voting securities, by contract, or otherwise.

b. “Agreement” means each Ordering Document, any applicable
incorporated documents, and these Terms.

c. “Confidential Information” means information in any form,
whether oral or written, of a business, financial or technical nature
which the recipient reasonably should know is confidential and which
is disclosed by a party in the course of the Agreement.

d. “Documentation” means manuals, handbooks, guides and other
user instructions, documentation and materials available through the
product or provided by us regarding the capabilities, operation, and use
of our Services.

e. “Ordering Document” means an order form, order
confirmation, statement of work, invoice, e-commerce confirmation
or similar agreement issued by such Thomson Reuters entity or
entities that lists or describes the Services to be supplied by us.

f. “Professional Services” means the implementation,
customization, training, consulting or other professional services we
provide, as may be described in the applicable Ordering Document.

g. “Property” means our property, which includes but is not
limited to our products, Services, information, Documentation, data
(whether tangible or intangible) and Usage Information.

h. “Services” means the cloud computing services, software-as-a- 
service, online research services, Professional Services, as well as any
products, including installed software, supplied by Thomson Reuters
under the Agreement that are detailed in the applicable Ordering
Document.

i. “Usage Information” means any information, data, or other
content (including statistical compilations and performance
information) related to or derived from your access to and use of our
Property.

j. “Your Data” means, other than Usage Information, information,
data, and other content, in any form or medium, that is submitted,
posted, or otherwise transmitted by you or on your behalf through the
Services.

2. IP OWNERSHIP; LICENSES & DELIVERY

a. Reservation of Rights. Together with our licensors, we reserve all
rights not expressly granted under the Agreement. Except for the limited
rights and licenses expressly granted herein, nothing in the
Agreement grants, by implication, waiver, estoppel, or otherwise, to you
or any third party any intellectual property rights or other right, title, or
interest in or to our Property. You acknowledge that, as between the
parties, all intellectual property rights in our Property are owned by us,
our Affiliates, or third-party providers. You will not remove or conceal
any property rights notices in the Services and will include such notices
on any copy you are permitted to make.

b. Services License. Except with respect to any installed
software, which is licensed under Section 2(d) below, or Professional
Services, subject to the terms and conditions of the Agreement, we hereby
grant you a non-exclusive, non-sublicensable, non-transferable right to
access, view, and use our Services solely for your own internal business
purposes.
c. Documentation License. Subject to the terms and conditions
contained in the Agreement, where Documentation is available, we
hereby grant you a non-exclusive, non-sublicensable, non-transferable
license to use such Documentation solely for your internal business
purposes and in connection with your use of our Services.

d. Installed Software License. Subject to the terms and conditions of
the Agreement, to the extent you purchase a license or subscription to
any of our installed software, we grant you a non-exclusive, non- 
sublicensable, non-transferable right to install and use such installed
software only for your own internal business purposes. You may make
necessary copies of such installed software solely for backup and
archival purposes. Any such copy of such installed software: (i)
remains our exclusive Property; (ii) is subject to the terms and
conditions of the Agreement; and (iii) must include all copyright or
other proprietary rights notices contained in the original. You may only
use such installed software in object code format.

e. Limited License to Your Data. You hereby grant us a non- 
exclusive license and right to use, copy, store, host, display, transmit
and process Your Data solely as necessary for Thomson Reuters, our
employees and contractors to provide our Services under the
Agreement and in accordance with applicable law. We may delete or
disable Your Data if required under applicable law, in which case we
will use our reasonable efforts to provide notice to you. We
acknowledge that, as between the parties, all intellectual property
rights in Your Data are owned by you or your licensors.
f. Delivery. We will deliver our Services and any Documentation
electronically, on tangible media, or by other means, in our sole
discretion. When you download or access our Services or
Documentation, you are accepting it for use in accordance with the
Agreement.

DocuSign Envelope ID: 20ECB31D-CA33-47CB-B9B1-B27D7D28B5EEDocuSign Envelope ID: 792CB8C8-FFF8-4933-8EF1-0170AC085FE1



g. Ordering Document. Your Ordering Document identifies the 
Services, quantities, charges and other details of your order. The 
applicable Ordering Document may also refer to and incorporate 
documents which may apply to the Services you selected. Each 
Ordering Document, any applicable incorporated documents and 
these Terms constitute the complete agreement and supersede any 
prior or contemporaneous discussions, agreements, representations 
or warranties regarding your order. If you are permitted to provide 
an Affiliate with access to any part of the Services, you will ensure 
that such Affiliate complies with all provisions of the Agreement 
applicable to you. 
h. Use of Name. Other than as necessarily required for (i) the 
provision of the Services, (ii) internal account management 
purposes, or (iii) compliance with applicable law or regulation, 
neither party may use the other party’s name, trademarks or any 
derivatives of them, without the other’s prior written consent. 

3. OUR SERVICES 

a. Changes to Service. Our Services may change from time to 
time, but we will not change their fundamental nature unless 
otherwise expressly permitted herein. Certain Services include 
updates (bug fixes, patches, maintenance releases). We reserve the 
right to charge for upgrades (releases or versions that include new 
features or additional functionality) or any application programming 
interfaces (“APIs”) for applicable Services. Any additional charges 
for selected upgrades or APIs will be set forth in a separate Ordering 
Document. We may subject certain features or functionality to 
metering or other usage restrictions to maintain responsive 
performance. 

b. Passwords. Your access to certain Services is password 
protected. You are responsible for ensuring that passwords are kept 
confidential. Sharing passwords is strictly prohibited. Each user must 
immediately change their username/password combinations that have 
been acquired by or disclosed to an unauthorized third party. Each of us 
shall maintain industry standard computing environments to 
ensure that both your and our property is secure and inaccessible to 
unauthorized persons. 

c. Unauthorized Technology. Unless prior written authorization is 
given by Thomson Reuters, you must not (i) run or install any 
computer software or hardware on our Services or network; (ii) mine, 
scrape, index, or automatically download our data; or (iii) 
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. 

d. Third Party Providers. Our 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 Services please click on the following URL: 
www.thomsonreuters.com/thirdpartyterms. You agree to comply with 
all applicable third-party terms therein. 

e. Third Party Supplemental Software. You may be required to 
license third-party software to operate some of our Services. 
Additional terms may apply to such third-party software. 

f. Use Restrictions. You shall not use our Property or permit 
a third party to use our Property for any purposes beyond the scope of 
the access granted herein. Unless otherwise expressly permitted in the 
Agreement, you may not and you may not permit a third party to: (i) 

sell, license, sublicense, distribute, publish, display, store, copy, modify, 
merge, decompile, decode or disassemble, reverse engineer, remove any 
proprietary notices, translate or transfer our Property in whole or in part, 
or as a component of any other product, service or material; (ii) use or 
provide our Property on a white-labeled/re-branded basis, or otherwise, 
for the benefit of any third party (other than to the extent third parties are 
expressly permitted to receive our Property under the Agreement) (iii) 
use our Property or our third-party providers’ property to train any 
artificial intelligence (AI) or machine learning algorithms or software or 
create any derivative works, compilations or collective works or in any 
manner or for any purpose that infringes, misappropriates, or otherwise 
violates any intellectual property right or other right of any person, or 
that violates any applicable law; or (iv) allow any third parties to access, 
use or benefit from our Property in any way. Notwithstanding the 
foregoing, you may (a) download and print limited extracts of content 
from our Services solely for your own internal business purposes and (b) 
on an infrequent, irregular and ad hoc basis, distribute limited extracts of 
content from our Services; provided that, in either case, (1) such extracts 
do not reach such quantity as to have commercial value and you do not 
use such extracts as a substitute for any Services and (2) Thomson Reuters 
and any third- party content provider, if applicable, is cited and credited as 
the source. Exercising legal rights that cannot be limited by agreement is 
not precluded. Only if you are in the business of providing audit, tax, or 
accounting services, or legal advice to your clients, this Section 3(f) 
does not preclude you from using our Services to benefit your clients 
in the ordinary course of your business in accordance with the 
Agreement. Except as expressly set forth in the Agreement we retain all 
rights and you are granted no rights in or to our Property. 

g. Security. Each of us will use and will require any 
subcontractors to use industry standard organizational, administrative, 
physical and technical safeguards to protect the other’s data. The parties 
agree that the specific technical and organizational measures located 
here tr.com/trdsa (“Data Security Addendum”) apply and are hereby 
incorporated into the Agreement by reference. Additionally, you will 
notify us if you become aware of any unauthorized third-party access to 
our data or systems and will use reasonable efforts to remedy identified 
security threats and vulnerabilities to your systems. 

h. Compliance. Each of us shall at all times comply with 
applicable law, including export controls and economic sanctions that 
apply to us in connection with the Agreement. You will not obtain, 
retain, use, or provide access to the Services to an Affiliate or any third 
party in a manner that may breach any applicable export control or 
economic sanctions laws and regulations for any jurisdiction, including 
the United States of America, the United Kingdom and the European 
Union and its Member States. You warrant that neither you, nor any 
Affiliate to which you provide access to the Services, is or is affiliated 
with a specially designated or sanctioned entity under any of those laws 
and that, in any transaction relating to us, you will not involve 
sanctioned parties, including without limitation through the use of 
bank accounts at banks that are sanctioned parties. 

i. Your Responsibilities. You are responsible for (i) proper use of 
our Property in accordance with all Documentation, usage instructions 
and operating specifications; (ii) adherence to the minimum 
recommended technical requirements; (iii) changes you make to our 
Services or data; (iv) your combination of our 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) installing 
updates. 
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4. CHARGES 

a. Payment and Taxes. You must pay our charges that are not the 
subject of a good faith dispute within 30 days of the date of invoice 
in the currency stated on the applicable Ordering Document without 
set-off, counterclaim or deduction. We reserve the right to charge a 
late fee of $25 for each invoice not paid by the due date. A 
Thomson Reuters Affiliate may act as a billing and collection agent 
for the Thomson Reuters entity listed on the applicable Ordering 
Document. For online purchases, you authorize us to charge you for 
charges stated in the applicable Ordering Document via credit card, 
debit card, or Automated Clearing House (“ACH”) or any other 
method you have agreed to in advance. 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. We may increase, or adjust the basis for calculating, 
the charges for our Services with effect from the start of each 
renewal term by giving you at least 60 days written notice; any 
other price changes or adjustments will be as set out in your 
Ordering Document. 

c. Excess Use. You must pay additional charges if you exceed 
the scope of use specified in the applicable Ordering Document, 
based on the rates specified on the applicable Ordering Document 
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 Services or 
data. 

5. PRIVACY 
The parties agree that the terms of the Data Processing Addendum 
(“DPA”) available at: http://tr.com/data-processing-addendum shall 
apply to the extent Thomson Reuters Processes Customer Personal 
Data (as those terms are defined in the DPA), in which case the DPA 
is hereby incorporated into the Agreement by this reference. For 
clarity, where each of us Process any Personal Data as separate and 
independent Controllers (as those terms are defined in the DPA), 
each party will comply with, and be independently liable under, all 
applicable laws that apply to it. 

6. CONFIDENTIALITY 

Each party agrees to (i) protect any Confidential Information 
received from the other party using the same standard of care it uses 
to protect its own Confidential Information (which shall be no less 
than a reasonable degree of care) and (ii) not disclose any part of it 
to any third party except to its Affiliates, contractors, financial 
advisors, accountants and attorneys who are subject to legal privilege 
or confidentiality duties or obligations to the recipient that are no 
less restrictive than the terms and conditions of 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. These obligations of confidentiality do not apply to 
information which: (a) is or becomes generally available to the 
public (through no act or omission of the receiving party); (b) 
becomes known to the receiving party on a non- confidential basis 
through a third party who is not subject to an obligation of 
confidentiality with respect to that information; (c) was lawfully in 
the possession of the receiving party prior to such disclosure as 

established by documentary evidence; or (d) is independently 
developed by the receiving party, as established by documentary 
evidence, without reference to or use of, in whole or in part, any of the 
disclosing party's Confidential Information. 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. In the event of any breach of the confidentiality 
provisions of this Section 6, the non-breaching party may be irreparably 
and immediately harmed and might not be made whole by monetary 
damages. The non-breaching party may be entitled to seek equitable 
relief by way of injunction, specific performance or similar remedy in 
addition to any other remedies that may be available to it from a court of 
competent jurisdiction to prevent or restrain breaches of this Section. 

7. WARRANTIES AND DISCLAIMERS 

a. LIMITED WARRANTY. EXCEPT WITH RESPECT TO 
INSTALLED SOFTWARE OR PROFESSIONAL SERVICES, WE 
WARRANT THAT PROPERLY LICENSED SERVICES WILL 
MATERIALLY CONFORM TO ANY DOCUMENTATION THAT 
ACCOMPANIES THE SERVICES. THIS LIMITED WARRANTY 
APPLIES FOR THE DURATION OF THE TERM. YOUR ONLY 
REMEDY IN THE EVENT WE BREACH THIS LIMITED WARRANTY 
SHALL BE THE REPAIR OR REPLACEMENT OF THE SERVICES AT 
NO CHARGE. THIS LIMITED WARRANTY DOES NOT COVER 
PROBLEMS CAUSED BY YOUR FAILURE TO ADHERE TO 
INSTRUCTIONS OR CAUSED BY EVENTS BEYOND OUR 
REASONABLE CONTROL. 

b. INSTALLED SOFTWARE. WE WARRANT THAT OUR 
INSTALLED SOFTWARE WILL MATERIALLY 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, AN 
INSTALLED SOFTWARE ERROR YOU REPORT TO US, YOU MAY 
TERMINATE THE APPLICABLE ORDERING DOCUMENT FOR THE 
AFFECTED INSTALLED SOFTWARE BY PROMPT WRITTEN 
NOTICE TO US FOLLOWING THE REASONABLE TIME 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. 

c. PROFESSIONAL SERVICES. WE WARRANT THAT WE WILL 
PROVIDE ANY PROFESSIONAL SERVICES USING REASONABLE 
SKILL AND CARE. 

d. DISCLAIMER OF WARRANTIES. THE FOREGOING 
WARRANTIES DO NOT APPLY, AND WE STRICTLY DISCLAIM 
ALL WARRANTIES, WITH RESPECT TO ANY THIRD-PARTY DATA 
OR THIRD-PARTY SOFTWARE. EXCEPT FOR THE LIMITED 
WARRANTIES PROVIDED IN SECTIONS 7(A), (B), and (C) HEREIN, 
OUR SERVICES ARE PROVIDED “AS IS”, AND 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 LAW. IN 
ENTERING THE AGREEMENT, NEITHER PARTY HAS RELIED 
UPON ANY STATEMENT, REPRESENTATION, WARRANTY OR 
AGREEMENT OF THE OTHER PARTY EXCEPT FOR THOSE 
EXPRESSLY CONTAINED IN THE AGREEMENT. UNLESS 
OTHERWISE EXPRESSLY STATED IN THE AGREEMENT, AND TO 
THE FULLEST EXTENT PERMISSIBLE UNDER APPLICABLE LAW, 
WE DO NOT WARRANT OR REPRESENT OR INCLUDE ANY 
OTHER TERM THAT THE 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. 
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e. 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 SERVICES, DOCUMENTATION OR DATA. SOME 
INFORMATION MAY CONTAIN THE OPINIONS OF THIRD 
PARTIES, AND THOMSON REUTERS IS NOT RESPONSIBLE FOR 
THESE OPINIONS. YOUR DECISIONS MADE IN RELIANCE ON 
THE SERVICES, DOCUMENTATION 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 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. 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 SERVICES AND FOR ANY DECISIONS 
MADE OR ACTIONS TAKEN BASED ON THE DATA CONTAINED 
IN OR GENERATED BY THE SERVICES. 

8. 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 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). 

b. EXCLUSIONS. IN NO 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. 
c. Unlimited Liability. Section 8(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; (iii) 
its infringement of the other party’s intellectual property rights; (iv) 
our indemnification obligations in Section 8(d); (v) your 
indemnification obligations in Section 8(e); or (vi) your obligation to 
pay the charges on the applicable Ordering Document and all 
amounts for use of the Services that exceed the usage permissions 
and restrictions granted to you. Nothing in the Agreement limits 
liability that cannot be limited under law. 

d. Third Party Intellectual Property. If a third party sues you 
claiming that our Services, excluding any portions of the same 
provided by our third-party providers, infringes their intellectual 
property rights, and your use of such Services 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 Services 
with technology, products, services or data not supplied by Thomson 
Reuters; (ii) modification of all or part of our Services other than by 
Thomson Reuters or our subcontractors; (iii) use of a version of our 
Services after we have notified you of a requirement to use a subsequent 
version; or (iv) your breach of the Agreement. Our obligation in this 
Section 8(d) is conditioned on you (1) promptly notifying Thomson 
Reuters in writing of the claim; (2) supplying information we reasonably 
request; and (3) allowing Thomson Reuters to control the defense and 
settlement. We may remedy any alleged or anticipated infringement of 
a third-party intellectual property right by (a) procuring the right for you 
to continuing using the Service in accordance with this Agreement; (b) 
replacing the affected Property with replacements that do not alter the 
fundamental nature of the relevant Service; or (c) taking any of the 
actions in 9(b). 

e. 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 
Services infringes the intellectual property rights of a third party (except 
to the extent of any indemnity we provide you under Section 8(d) (Third 
Party Intellectual Property); (ii) your or your subcontractors’ use of our 
Property in breach of the Agreement or in violation of applicable law; 
(iii) our or our Affiliates’ compliance with any instruction given by you 
to us in the course of the provision of our Services; or (iv) an assertion by 
any person accessing or receiving the benefit of any part of our Services 
through you. 

f. Customer Assistance. We will not be responsible if our Service 
fails to perform because of your third-party software, your hardware 
malfunction, or your actions or inaction. If we learn that our 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 by us. 

9. TERM, TERMINATION 

a. Term. The term and any renewal terms for the Services are 
described in the applicable Ordering Document. If not otherwise stated in 
the applicable Ordering Document, the Agreement will automatically 
renew annually unless either of us gives the other at least 30 days written 
notice before the end of the then current term. 

b. Suspension and Termination. We may on notice terminate, 
suspend or limit your use of any portion or all of our Services, or modify 
the terms on which it is provided, if (i) requested to do so by a third-party 
provider, court or regulator; (ii) you become or are reasonably likely to 
become insolvent; (iii) there has been or it is reasonably likely that there 
will be: (1) a breach of security; a breach of your obligations under the 
Agreement or another agreement between us; (2) a breach of our 
agreement with a third-party provider; (3) a violation of third party rights 
or (4) applicable law. 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 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. We may, upon reasonable notice, terminate 
all or part of the Agreement in relation to a Service which is being 
discontinued. 
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c. Material Breach. 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 written 
notice. Any misrepresentation by you or failure to fully pay any 
amount when due under the Agreement is a material breach for this 
purpose. Where (i) we terminate a Service, other than for a 
termination for your breach pursuant to this Section 9(c) or a 
termination for your insolvency pursuant to Section 9(b), or (ii) you 
terminate a Service for our breach pursuant to this Section 9(c), you 
will be entitled to a pro rata refund of any recurring charges paid in 
advance for the terminated Service that has not been rendered. 

d. Effect of Termination. Except to the extent we have agreed 
otherwise, upon expiration or termination of the Agreement, all 
licenses and rights granted herein shall end immediately and you 
must uninstall or destroy all of our Property. Additionally, upon 
expiration or termination, at your request, we will, at our discretion, 
either return or destroy your Confidential Information, except as may 
be required for archival or compliance purposes. Termination of the 
Agreement will not (i) relieve you of your obligation to pay 
Thomson Reuters or its agent 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 or those that expressly state shall 
survive termination. 

e. Amendments. We may modify these Terms at any time by 
providing notice to you by posting the updated Terms at 
http://tr.com/TermsandConditions, providing notice to you through 
your TR account (i.e., My Account), sending you a renewal notice 
communication, or using other similar means. Modified terms 
become effective 30 days after such notice. By using the Services 
after the effective date, you agree to be bound by the most recent 
version of the Terms. You are responsible for reviewing and 
becoming familiar with any such modifications. 

f. 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 Services and continue for more 
than 30 days, either of us may terminate any affected Service on 
written notice to the other. 

10. THIRD PARTY RIGHTS 
Our third-party providers benefit from our rights and remedies under 
the Agreement. Except for our third-party providers, no other third 
parties have any rights or remedies under the Agreement. 

11. GENERAL 

a. Assignment. Unless otherwise provided in this Section, neither 
party may assign or transfer (by operation of law or otherwise) any 
right or obligation under the Agreement to anyone else without the 
other party’s prior written consent, which may not be unreasonably 
withheld or delayed. We may delegate or transfer any obligation set 
forth in the Agreement, assign the Agreement, or assign any rights 
or remedies granted in the Agreement in whole or in part (i) to an 
Affiliate; (ii) in connection with our or our Affiliate’s sale of a 
division, product or service; or (iii) in connection with a 
reorganization, merger, acquisition, divestiture or similar business 
transaction. We may subcontract any of the Services in our sole 
discretion. Any assignment, delegation or other transfer in 
contravention of this Section 11(a) is void. 

b. Feedback. You may voluntarily provide any comments, 
suggestions, ideas or recommendations (collectively, “Feedback”) to 

Thomson Reuters, and if so, you grant Thomson Reuters a perpetual, 
irrevocable, transferable, non-exclusive right, without charge, to use 
any Feedback you provide related to any of our Property 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. Governing Law. Unless otherwise stated in the applicable Ordering 
Document, 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. If there is any conflict among any elements of the 
Agreement, the descending order of precedence is: third party license 
terms contained in Section 3(e) of these Terms; the applicable Ordering 
Document; and the remaining provisions of the Agreement. 

f. Trials. All trials or testing of our Services are subject to these Terms 
unless we notify you otherwise. Access to our Services for trials may only 
be used for your evaluation purposes. Unless we agree otherwise in 
writing, any data you enter into the Services, and any customizations 
made to the Services by or for you, during any free trial may be 
permanently destroyed at the end of the trial. 

g. Support Provided. To assist in resolving technical problems 
with the Services, Thomson Reuters, or its agents on behalf of 
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. You may request usto assist with any 
of the following: (a) issues caused by you or third party information 
or materials; (b) any Services, or any versions of Services, that we has 
advised you are unsupported; (c) issues caused by your failure to 
follow our instructions or specifications; (d) Services not located in or 
conforming to the operating environment specified in the Agreement; 
(e) issues caused by accidents, modifications, support, relocation or 
misuse of the Service not attributable to us; or (f) your networking or 
operating environment. Additional Charges in respect of such 
assistance may apply. 

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. Severability. If any part of the Agreement that is not 
fundamental is illegal or unenforceable, it will be deemed modified to 
the minimum extent necessary to make it legal and enforceable. If 
such modification is not possible, the part will be deemed deleted. Any 
such modification or deletion will not affect the validity and 
enforceability of the remainder of the Agreement. 

j. Consent to Electronic Communications. You hereby consent to 
receiving electronic communications from us. These electronic 
communications may include notices about applicable fees and 
charges, transactional information, and other information concerning 
or related to the Services. 

k. Notices. All notices under the Agreement must be in writing and 
sent by email (except for notices of breach of the Agreement which 
may not be sent by email) or mail, courier, fax or delivered in person 
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at the address set out on the relevant Ordering Document between 
the parties (or such other more recent address notified to the other). 
However, we may give technical or operational notices or notices of 
third-party provider terms via publication on the URL in Section 3(e) 
or within the Services themselves. 

l. 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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SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

IMPORTANT:  If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

$

$

$

$PROPERTY DAMAGE

BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED

ANY AUTO

AUTOMOBILE LIABILITY

Y / N

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY

A
10/01/2023

10/01/2024

of Marsh USA LLC

X

D

20702

4,000,000

SCF C55520823 (WI)

22667

EON G21635029 022 (SIR: $25M)

A

10,000,000

A

B

40,000,000

10/01/2024 X

Indemnity Insurance Company of North America

Professional Liability (E&O)

10/01/2023

CN103024198-STND2-GAWUE-23-

1,000,000

20699

10/01/2024

NYC-011496039-03

10/01/2023

X

2,000,000

10/20/2023

10/01/2024





1

40,000,000

10/01/2024

Nashville, TN 37201



Cyber

2,000,000

X
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1,000,000
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10/01/2023

10/01/2023

X

43575
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Limit:
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WLR C55520768 (AZ, CA, MA)
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EON G21635029 022 (SIR: $25M)
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Metropolitan Government of Nashville and Davidson County, its officials, officers, employees, and volunteers are included as additionally insured  on the


general liability and auto liability policies where required by written contract. 







ACE Fire Underwriters Insurance Company
A Thomson Reuters Business


West Publishing Corporation



Eagan, MN 55123


610 Opperman Dr.










2,000,000





ACE American Insurance Company

X

1166 Avenue of the Americas


MARSH USA, LLC.



Attn: NewYork.Certs@marsh.com          Fax: 212-345-3695


New York, NY 10036







HDO G48899699

ACE Property and Casualty Insurance Company

10/01/2023

N

Attn: Purchasing Agent


Metro Courthouse



Metropolitan Government of Nashville 


and Davidson County



10/01/2023





C

3,000,000X





X

A

10,000,000

10/01/2024

X
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METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 

DEPARTMENT OF FINANCE – PROCUREMENT 

SOLE SOURCE JUSTIFICATION FORM 

 
SS #:    

     
  Date Received:     

Send an email to PRG@nashville.gov and attach completed sole source form and supporting documentation. 

 

Proposed supplier MUST be Registered in iProcurement 

 

Date: 10/5/23 Requesting Department/Agency/Commission:  Department of Law 

Requesting Official:  Cynthia Gross, Chief of Staff Telephone #:  615-880-3749 This is for a multi-year contract.  

Product/Service Description:  Comprehensive online legal research database            

Total Purchase (Enter the value for the entire contract life) Price:  $820,395.60 

BU Number: 06110110 Fund #: 10101 Object Account: 502851   Any Other Accounting Info: Account String:  
061110110.502851.0.0.0.10101.006.0.0.0. 
 

Proposed Supplier:  West Publishing Corporation Proposed Supplier Contact:  John D. Perry, II                                

Supplier Address:  610 Opperman Drive City: Eagan ST: MN Zip: 55123  

Supplier Telephone #:  304-610-5457  Supplier Email: john.perry@TR.com  
 

Metro Code: 4.12.060 Sole Source Procurement. 
A contract may be awarded for a supply, service or construction item without competition when, under regulations 
promulgated by the standards board, the purchasing agent determines in writing that there is only one source for the required 
supply, service or construction item. The standards board may, by regulation, establish specific categories of supplies, 
services, or construction items as sole source items.  (Ord. 92-210 § 1 (3-205), 1992) 

R4.12.060.02 Conditions for Use of Sole Source Procurement. 

Other, see explanation below 

If Other, Explain Request: West Publishing Corporation develops and maintains the comprehensive online legal research 
database "Westlaw" that attorneys and paralegals in the Department of Law, and in other Metro departments, utilize in 
order to research cases, statutes, rules, and other legal resources.  This product is necessary in order for these legal 
professionals to advise Metro employees, departments, boards, and commissions, and to represent these clients in legal 
proceedings.  Westlaw is the only product that effectively fulfills this need. 

 

 

 

Department Requester’s Initials:    

 

Requesting Department Director’s Signature of Approval:    

Signatures will be gotten by Procurement in DocuSign 
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            SS #:    
           

  Date Received:      
 

To be completed by the Procurement Division 

 Vetting & Research Needed; Date Requested by Purchasing Agent        

 

 Sole Source is Approved for:            

  

 Sole Source is Denied (See determination summary for denial reason) 

 

PURCHASING AGENT:          Date:    
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Contract—Developed by Law Dept.
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