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et

" CITIZENS

PROPERTY INSURANCE CORPORATION

AGREEMENT FOR
ONLINE LEGAL RESEARCH SUBSCRIPTION SERVICES

This Agreement (“Agreement”) is between CITIZENS PROPERTY INSURANCE
CORPORATION (“Citizens”), a legislatively created Florida governmental entity, having
its principal place of business at 2101 Maryland Circle, Tallahassee, Florida 32303, and
WEST PUBLISHING CORPORATION D/B/A WEST, A THOMSON REUTERS
BUSINESS (“Vendor”) having its principal place of business at 610 OPPERMAN DRIVE,
HAGAN, MN 55123. Citizens and Vendor shall each be known as a “Party,” and
collectively shall be known as the “Parties.”

Recitals

WHEREAS, on January 24, 2023, Citizens issued Invitation to Negotiate No. 23-
0002 for Legal Research Tool (the “Solicitation”);

WHEREAS, Vendor has experience and expertise in the business of providing the
services contemplated under the Solicitation;

WHEREAS, Vendor's response to the Solicitation was accepted by Citizens,
subject to the terms set forth in this Agreement;

WHEREAS, Vendor develops, markets, and provides such services through a standard
subscription agreement (the Agreement, as referenced in the Preamble) with such
services more fully defined in Exhibit B, attached to the Agreement and incorporated
therein; and,

WHEREAS, Citizens desires to utilize such services identified in the Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants
contained herein, and for other good and valuable consideration, Vendor and Citizens
hereby acknowledge and agree as follows:
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Terms of Agreement

1. Incorporation of Documents. The following documents (collectively the “Contract
Documents”) are hereby incorporated by reference into this Agreement:
a. Exhibit A — West General Terms and Conditions — Product Specific Terms;
b. Exhibit B — West Order Form and Westlaw Edge & Additional Services;
and,
C. Exhibit C — West General Terms and Conditions.
2. Order of Precedence. In case of a conflict between this Agreement and any of

the Contract Documents, the terms of this Agreement shall control. In case of a
conflict between any of the Contract Documents, the following shall serve as an
order of precedence from the most controlling document to the least controlling
document:

a. This Agreement;
b. Exhibit A — West General Terms and Conditions — Product Specific Terms;

C. Exhibit B — West Order Form and Westlaw Edge & Additional Services;
and,

d. Exhibit C — West General Terms and Conditions.

If a conflict exists, the conflicting portion of the more controlling document remains
enforceable. The conflicting portion of the less controlling document is
unenforceable. Any non-conflicting portion(s) of the term or provision of the less
controlling documents remains enforceable.

3. Definitions. As used in this Agreement, the following terms have the following
meanings:

3.1. “Citizens Confidential Information” means any and all information and
documentation of Citizens that: (a) has been marked “confidential” or with
words of similar meaning, at the time of disclosure by Citizens; (b) if
disclosed orally or not marked “confidential” or with words of similar
meaning, was subsequently summarized in writing by Citizens and marked
“confidential” or with words of similar meaning; (c) should reasonably be
recognized as confidential information of Citizens; (d) protected under any
applicable state or federal law (including Chapter 119, Florida Statutes;
Sections 501.171, and 627.351(6), Florida Statutes; Chapter 690-128,
Florida Administrative Code; and, 15 U.S.C. § 6801 et seq.); or, (e) whether
marked “Confidential” or not, consists of Citizens’ information and
documentation related to any Citizens manuals, lists, operating and other
systems or programs, business practices or procedures, insurance policies,
claimants or claims, or any business, governmental, and regulatory matters
affecting Citizens. “Citizens Confidential Information” does not include any
information or documentation that: (a) is publicly available through no fault
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3.2

3.3.

of Vendor or Vendor Staff; or, (b) Vendor developed independently without
relying in any way on Citizens Confidential Information.

"Documentation" means product specifications, operation manuals, user
guides, and other related information and documentation, including any
Services descriptions, whether in print or electronic form, provided to
Citizens for use with the Services or any component thereof, including all
updates, revisions, or additions thereto.

“Effective Date” means October 1, 2023.

4, Term and Renewals.

41.

4.2.

Term of Agreement. This Agreement shall commence on the Effective Date
and, unless terminated as provided for herein, shall continue for three (3)
years.

Renewals. This Agreement may be renewed for three (3), one (1) year
renewal periods either: (a) by Citizens, at its discretion upon twenty-one
(21) calendar days prior written notice to Vendor; or, (b) by mutual written
agreement of the Parties. Renewals shall be subject to the same terms and
conditions set forth in this Agreement at the time of renewal, including any
amendments signed by the Parties.

5. Services; Service Requirements.

5.1.

5.2.

5.3.

Description. Vendor shall provide the Services described in Exhibit B, which
can be modified, substituted, and revised with an Order Form based upon
Services outlined within Response to Request for Best and Final Offer,
dated June 7, 2023, incorporated by reference herein.

Changes in Number of Authorized Users. Citizens agrees to subscribe the
initial number of Authorized Users described in Exhibit B (the “Minimum
Commitment®).

Changes in Functionality. Where Vendor materially diminishes functionality
in any part of the Services, Citizens shall have the right, in addition to any
other rights and remedies available under the Agreement, at law, or in
equity, to immediately terminate the Agreement.

6. Service Warranties and Standards.

6.1.

Monitoring of Performance. Vendor shall continuously monitor and record
its performance to ensure that all of Vendor's responsibilities and
obligations hereunder are being met and fulfilled. Citizens may conduct
administrative contract monitoring during the term of this Agreement. The
purpose of this monitoring is to ensure that all of Vendor's responsibilities
and obligations are being met and fulfilled. Such monitoring will include
documents specifically related to the product being purchased related to
this Agreement. Vendor acknowledges and agrees that Citizens may also
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monitor and record Vendor Staff communications to the extent they occur
within or are connected to any Citizens resource, such as electronic or
telecommunications systems.

7. Changes.

7.

Modifications. With the exception of modifications to Exhibit B, a change
resulting in an increase or decrease to Vendor’'s compensation, or the scope
of Services must be evidenced by a formal amendment to this Agreement.
All other changes shall be evidenced by either a writing signed by the
Contract Manager or designee of each Party or a formal amendment to this
Agreement.

8. Compensation.

8.1.

8.2.

8.3.

Maximum Compensation and Budget Requirement. Citizens’ obligation to
pay Vendor for all Services accepted and reimbursable expenses under this
Agreement (a) shall not exceed a total dollar amount of $479,619.60; and,
(b) is contingent on the availability of budgeted funds approved by Citizens’
Board of Governors on an annual basis.

Compensation Schedule. Vendor will be paid on a monthly basis for the
Services accepted by Citizens in the preceding month pursuant to Exhibit
B, as outlined within Response to Request for Best and Final Offer, dated
June 7, 2023, incorporated by reference herein.

Invoices. Vendor must timely submit all requests for compensation for
Services or expenses, where permitted, in sufficient detail for a pre- or post-
audit. The compensation request must include a unique invoice number, be
in US dollars, legible, page-numbered, signed, and dated. Vendor shall
submit the original invoice to Citizens’ Contract Manager or designee as
identified in section 11.2. Contract Managers. All late payment inquires must
be submitted to the attention of Citizens’ Accounts Payable department at
AccountsPayable@citizensfla.com or Post Office Box 10749, Tallahassee,
Florida 32302-2749 on a monthly basis and must include, at a minimum,
the following: (a) purchase order number/Agreement number/task order
number, if applicable; (b) Vendor's name, address, phone number (and
remittance address, if different); (c) Vendor's Federal Employment
Identification Number; (d) Citizens’ Contract Manager's name; (e) invoice
date; (f) Services period; (g) taxes listed separately, if applicable; and, (h)
itemized Services for which compensation is being sought.

Payment Processing. Citizens must pay Vendor’'s charges that are not the
subject of a good faith dispute within thirty (30) calendar days of the date of
invoice in the currency stated on the applicable Ordering Document without
set-off, counterclaim or deduction. 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, Citizens authorizes us
to charge Citizens for charges stated in the applicable Ordering Document
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10.

8.4.

8.5.

8.6.

via credit card, debit card, or Automated Clearing House (“ACH”) or any
other method Citizens has agreed to in advance. Citizens must also pay
applicable taxes and duties, other than taxes on Vendor’'s income, in
addition to the price quoted, unless Citizens provides valid proof that
Citizens is exempt. Invoice disputes must be notified within fifteen (15)
calendar days of the date of the invoice. Citizens agrees to pay all
undisputed charges in full in accordance with its state laws. Citizens may
require any other information from Vendor that Citizens deems necessary
to verify any compensation request placed under this Agreement and
Vendor agrees that it will provide such information as reasonably requested
by Citizens. In no case shall Citizens be subject to late payment interest
charges where Vendor has submitted an incomplete invoice or where
Citizens has reasonably disputed an invoice.

Travel-related Expenses. Citizens will not reimburse Vendor for travel-
related expenses.

No Additional Charges. Except for the compensation described in the
Compensation Schedule and travel-related expenses, if permitted, Citizens
shall not be billed for or be obligated to pay to Vendor any charges,
expenses, or other amounts for the Services or otherwise.

Taxes. Citizens is a State of Florida, legislatively created, governmental
entity which does not pay federal excise or state sales taxes on direct
purchases of tangible personal property. Vendor represents and warrants
that it is an independent contractor for purposes of federal, state, and local
employment taxes. Vendor agrees that Citizens is not responsible to collect
or withhold any federal, state, or local employment taxes, including personal
property tax, income tax withholding, and social security contributions, for
Vendor or Vendor Staff. Any and all taxes, interest or penalties, including
personal property tax or any federal, state, or local withholding or
employment taxes, imposed, assessed, or levied as a result of this
Agreement shall be paid or withheld by Vendor or, if assessed against and
paid by Citizens, shall be immediately reimbursed by Vendor upon demand
by Citizens.

Indemnification and Limitation of Liability.

9.1. NOTHINGIN THIS AGREEMENT SHALL BE CONSTRUED AS A WAIVER
OF THE LIMIT ON CITIZENS’ LIABILITY FOR TORT CLAIMS UNDER
SECTION 768.28, FLORIDA STATUTES.

9.2. THIS SECTION SHALL SURVIVE THE TERMINATION OF THIS
AGREEMENT.

Insurance.

10.1. Vendor Insurance Requirements. During the term of this Agreement,

Vendor will maintain at its sole expense the following insurance, purchased
from an insurer licensed to transact business in the State of Florida:
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10.1.1.

10.1.2.

10.1.3.

Commercial General Liability with minimum limits of $1 million per
occurrence (to include contractual liability for liability assumed
hereunder) and $2 million in the aggregate;

Umbrella Excess General Liability insurance with minimum limits of
$4 million in the aggregate; the umbrella excess policy must afford
coverage equivalent to the commercial general liability coverages
required in subsection 10.1.1.; the policy inception date must also
be concurrent with the inception dates of the underlying general
liability policies; if vendor maintains commercial general liability
coverage that exceeds the minimum limits identified in 8.1.2, then
Vendor may reduce its umbrella excess coverage limit by the
corresponding amount;

Information Security/Cyber Liability insurance written on a “claims-
made” basis covering Vendor and Vendor Staff for expenses,
claims and losses resulting from wrongful acts committed in the
performance of, or failure to perform, all Services, including,
without limitation, claims, other demands and any payments related
to electronic or physical security, breaches of confidentiality and
invasion of or breaches of privacy. The Information Security/Cyber
Liability Insurance must include internet media liability including
cloud computing and mobile devices for protection of confidential
information and customer data whether electronic or non-
electronic, network security and privacy; privacy against liability for
system attacks, digital asset loss, denial or loss of service, ,
security breach, unauthorized access and use, including regulatory
action expenses, and notification and credit monitoring expenses
with at least the minimum limits listed below. Coverage must be
renewed for two (2) years after completion of the Services.

a. Each occurrence - $1,000,000
b. Network Security/Privacy Liability - $1,000,000

c. Breach Response/ Notification Sublimit - a minimum limit of
fifty percent (50%) of the policy aggregate

10.2. Insurance Company Qualifications. Each company issuing policies required

10.3.

10.4.

under Section 10. must: (a) be licensed to transact business in the State of
Florida; and, (b) have an AM Best Financial Strength rating of “A-" or above.

Defense Costs. The limits of indemnity coverage required under Section 10.

shall not include costs incurred in defending against a claim and shall not
be reduced by the payment of such costs; provided, however, that with
respect to professional liability coverage as set forth in Section 10., Vendor
may alternatively maintain coverage with minimum limits of $2 million per
claim and $4 million in the aggregate.

Vendor’s Insurance is Primary. The insurance required under Section 10.1.

shall apply on a primary basis to, and shall not require contribution from,
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10.5.

10.6.

10.7.

10.8.

10.9.

any other insurance or self-insurance maintained by Citizens, any Citizens
Board Member, or any Citizens employee.

Citizens to be an Additional Insured. The Commercial General Liability
policies in Section 10. shall include Citizens as an additional insured. For
Commercial General Liability coverage, the policy must include ISO Form
#CG 20 10 10 01 or a comparable company specific endorsement.

Waiver _of Subrogation. The insurance required under Section 10. shall
include a provision waiving the insurer’s rights of recovery or subrogation
against Citizens.

Coverage for Indemnity Obligations. The Commercial General Liability,
Umbrella Liability, and Professional Liability coverages shall cover claims
made under the indemnity provisions of this Agreement.

Notice of Cancellation or Change. To the extent practicable, the
Commercial General Liability and Professional Liability policies shall require
thirty (30) calendar days prior written notice to Citizens of cancellation, non-
renewal or change in any coverage, except for ten (10) calendar days prior
written notice for non-payment of premium.

Proof of Coverage. Within thirty (30) calendar days of execution of this
Agreement, and upon renewal or reissuance of coverage thereafter, Vendor
must provide current and properly completed in-force certificates of
insurance to Citizens that evidence the coverages required in Section 10.
The certificates for Commercial General Liability, Umbrella Liability and
Professional Liability insurance certificates must correctly identify the type
of work Vendor is providing to Citizens under this Agreement. The agent
signing the certificate must hold an active Insurance General Lines Agent
license (issued within the United States).

11. Contract Administration.

11.1.

Contract Administrator. Citizens shall name a Contract Administrator during
the term of this Agreement whose responsibility shall be to maintain this
Agreement. Except for written notices not otherwise specifically required
herein to be delivered to the Citizens’ Contract Manager or designee, all
written notices shall be delivered to the Contract Administrator in addition
to the Citizens Contract Manager named below. As of the Effective Date,
the Contract Administrator is:

Lori Newman, Vendor Management and Purchasing
301 W. Bay Street, Suite 1300

Jacksonville, Florida 32202

904-407-0225

Lori.Newman@citizensfla.com
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Citizens shall provide written notice to Vendor of any changes to the
Contract Administrator; such changes shall not be deemed Agreement
amendments.

11.2. Contract Managers. Each Party will designate a Contract Manager during
the term of this Agreement whose responsibility shall be to oversee the
Party's performance of its duties and operational obligations pursuant to the
terms of this Agreement. As of the Effective Date, Citizens’ and Vendor’s
Contract Managers are as follows:

Citizens’ Contract Manager

Althea Gaines

Citizens Property Insurance Corporation
2101 Maryland Circle

Tallahassee, FL 32303

850-513-3992
althea.gaines@citizensfla.com

Vendor’s Contract Manager

Matt Burch

West Publishing Corporation,

d/b/a West, a Thomson Reuters business
610 Opperman Drive

Eagan, MN 55123

651-777-8999
matthew.burch@thomsonreuters.com

Each Party shall provide prompt written notice to the other Party of any
changes to their Contract Manager; such changes shall not be deemed
Agreement amendments.

11.3. Continuing Oversight Team. If a Continuing Oversight Team (“COST”) is
established in accordance with s. 287.057(26), F.S., Vendor's Contract
Manager will attend the initial meeting of the COST (in person or remotely)
and will respond to any written questions from the COST within ten (10)
business days.

12. Termination.

12.1. Termination without Cause. By thirty (30) calendar days advance written
notice, Citizens may terminate this Agreement in whole or in part, at its sole
discretion and without the need to specify a reason for termination. The
actual date of termination of this Agreement will be thirty (30) calendar days
from the date of the written notice, or as otherwise specified in Citizens’
written notice (the “Termination Date”). Where Citizens elects to terminate
this Agreement in part, Vendor shall continue to provide Services on any
portion of the Agreement not terminated. Vendor shall be entitled to
payment for Services satisfactorily performed and accepted by Citizens
through the Termination Date but shall not be entitled to charge for or
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12.2.

12.3.

recover any “wind-down” costs, cancellation charges, or damages,
including lost profits or reliance damages. Vendor shall not have a
reciprocal right to terminate without cause; it being understood that Citizens’
payment for Services forms the consideration for Vendor not having this
right. In the event of Citizens’ termination without cause, Citizens, at
Citizens’ sole election, may also require Vendor to provide the Transition
Assistance as further described in this Agreement.

Termination for Cause. Either Party may terminate this Agreement if the
other Party fails to honor its material obligations under this Agreement.
Unless otherwise provided herein, before terminating this Agreement, the
Party that believes the other Party is failing to perform this Agreement shall
notify the breaching Party, in writing, of the nature of the breach and provide
a reasonable time certain to cure the breach. The cure period will generally
be ten (10) calendar days from receipt of the notice, provided that a cure
period is not required if a cure is not feasible as determined by the non-
breaching Party or if the breaching Party has already been notified of the
breach and given at least ten (10) calendar days to correct it. If the
breaching Party does not cure the breach within the time provided by the
non-breaching Party, and its breach is not legally excusable, the non-
breaching Party may thereafter notify the breaching Party, in writing, that it
considers the breaching Party in default and may terminate this Agreement
and pursue any remedies allowed in law or equity. Instead of terminating
this Agreement in whole, Citizens may elect to terminate this Agreement in
part, in which case Vendor shall continue to provide Services on any portion
of the Agreement not terminated. If after termination it is determined that
Vendor was not in default, or that the default was excusable, the rights and
obligations of the Parties shall be the same as if the termination had been
issued without cause under Section 12.1.

Scrutinized Companies; Termination by Citizens. In addition to any other
termination rights of Citizens as provided for in this Agreement, Citizens
may, at its sole election, terminate this Agreement if Vendor: (a) is found to
have submitted a false certification as provided under Section 287.135(5),
F.S.; (b) has been placed on the “Scrutinized Companies with Activities in
Sudan List;” (c) has been placed on the “Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List;” (d) has been placed on
the “Scrutinized Companies that Boycott Israel List;” (e) has been engaged
in business operations in Cuba or Syria; or, (f) is engaged in a boycott of
Israel.

13. Disputes.

13.1.

Informal Resolution Procedure. In the event of a dispute, and neither party
terminates the agreement in accordance with Section 12 of the Agreement,
the aggrieved party shall notify the other Party in writing of the nature of the
dispute with as much detail as possible. Upon mutual agreement, to
proceed, each Party shall designate a representative to meet in person or

Contract Template V2021-7-27

Agreement between Citizens and West Publishing Corporation, Page 9 of 17
d/b/a West, a Thomson Reuters business
Agreement No. 23-23-0002-00



DocuSign Envelope ID: 26B5BD08-F5C7-4048-8206-227511CF78A3

14.

13.2.

13.3.

by telephone as soon as commercially reasonable following receipt of the
written notification in a good faith effort to reach an agreement internally via
early neutral evaluation, negotiation, conciliation, and escalating to higher
levels of management. If the Parties cannot resolve the dispute within fifteen
(15) business days of receipt of the initial written notification, upon mutual
agreement, either Party may use an agreed upon alternative dispute
resolution mechanism, which may include submitting non-binding mediation
or non-binding arbitration.

Jurisdiction and Venue; Waiver of Jury Trial. This Agreement shall be
deemed to have been made in the State of Florida and shall be subject to,
and governed by, the laws of the State of Florida, and no doctrine of choice
of law shall be used to apply any law other than that of the State of Florida.
Each Party hereby irrevocably consents and submits to the exclusive
jurisdiction of the Circuit Court of Leon County, Florida, for all purposes
under this Agreement, and waives any defense to the assertion of such
jurisdiction based on inconvenient forum or lack of personal jurisdiction. The
Parties also agree to waive any right to jury trial.

The provisions of this Section shall survive the termination of this
Agreement.

Records; Audits; Public Records Laws.

14.1.

14.2.

Record Retention. Vendor shall retain all records relating to this Agreement
for the longer of: (a) five (5) years after the termination of this Agreement;
or, (b) the period specified by Citizens as necessary to comply with Florida
law.

Right to Audit and Inquire. Citizens, or its duly authorized agents, may audit,
with 30 days' notice and at Citizens’ expense, West's fiscal records, relating
to the Services provided under this Agreement. We shall maintain, all
generally required books, documents, papers and other records, including
electronic records, related to our invoicing under this Agreement for a period
of time as may be required by law or generally accepted good accounting
principles. You shall, until three years after final payment under this
Agreement, be provided with reasonable access to and the right to examine
all such books, documents, papers and other records at a reasonably
agreed to time and at your sole expense. Any such on-site examination will
be conducted in a manner to mitigate disruption to our business and shall
be scheduled to take place during our normal business hours, no more
frequently than once per calendar year. Your representatives shall be
subject to and shall abide by our security and safety policies and procedures
while on-site, and written obligations of confidentiality. We will maintain
appropriate records, accounting procedures, processes, systems and
controls reasonably sufficient to support its compliance with this Agreement
and such records will be made available to you upon reasonable written
request to the same extent generally made available to all of our customers.
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14.3. Public Records Laws. Vendor acknowledges that Citizens is subject to

Florida public records laws, including Chapter 119, Florida Statutes,
(collectively, “Florida’s Public Records Laws”). Therefore, any information
provided to Citizens or maintained by Vendor in connection with this
Agreement may be subject to disclosure to third parties.

14.3.1.

14.3.2.

14.3.3.

Protection of Vendor's Confidential Information. Section
627.351(6)(x)1.e., Florida Statutes, provides that proprietary
information licensed to Citizens under a contract providing for the
confidentiality of such information is confidential and exempt from
the disclosure requirements of Florida’s Public Records Law. Other
Florida Statutes allow for various protection of vendor's trade
secrets and financial information. In order to protect any information
provided to Citizens that Vendor considers to be protected from
disclosure under Florida law (“Vendor’s Confidential Information”),
Vendor should clearly label and mark each page or section
containing such information as “Confidential”’, “Trade Secret” or
other similar designation.

Responding to Request for Vendor's Confidential Information. If
Citizens receives a Public Records Request (“PRR”) or a request
from any regulatory or legislative entity regarding Vendor’s
Confidential Information, it shall promptly notify Vendor in writing.
To the extent permitted by law, Citizens shall not produce Vendor’s
Confidential Information unless authorized by Vendor, or by order of
a court of competent jurisdiction. In the event a legal proceeding is
brought to compel the production of Vendor's Confidential
Information, the Parties agree that Citizens is authorized to deliver
Vendor’s Confidential Information to the court or other legal tribunal
for disposition. If Vendor continues to assert in good faith that
Vendor’'s Confidential Information is confidential or exempt from
disclosure or production pursuant to Florida’s Public Records Laws,
then Vendor shall be solely responsible for defending its position or
seeking a judicial declaration. Nothing in this Agreement shall create
an obligation or duty for Citizens to defend or justify Vendor's
position. Vendor also agrees to reimburse Citizens for any
attorneys’ fees, costs, and expenses incurred by Citizens or
awarded against Citizens in any legal proceeding in which the issue
is a third party’s challenge to Vendor’s assertion of an exemption
under Florida’s Public Records Laws.

Vendor’s Duty to Forward Records Requests to Citizens. If Vendor
receives a PRR that is in any way related to this Agreement, Vendor
agrees to immediately notify Citizens’ Records Custodian and
forward the PRR to Citizens’ Records Custodian for logging and
processing. Citizens’ Records Custodian’s email address is:
Recordsrequest@citizensfla.com. Citizens shall be the Party
responsible for coordinating the response and production to the
PRR. Vendor shall communicate with Citizens to determine whether
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15.

14.4.

14.5.

requested information is confidential and/or exempt from public
records disclosure requirements. Vendor agrees to assist Citizens
in responding to any PRR in a prompt and timely manner as
required by Florida’s Public Records Laws.

Remedies. Vendor will hold Citizens harmless from any actions resulting
from Vendor’s non-compliance with Florida’s Public Records Laws. Without
limiting Citizens’ other rights of termination as further described in this
Agreement, Citizens may unilaterally terminate this Agreement for refusal
by Vendor to comply with this Section unless the records are exempt from
Section 24(a) of Article | of the State Constitution and Section 119.07(1),
Florida Statutes.

The provisions of this Section shall survive the termination of this
Agreement.

Miscellaneous.

15.1

15.2

15.3

15.4

Relationship of the Parties. Vendor is an independent contractor with no
authority to contract for Citizens or in any way to bind or to commit Citizens
to any agreement of any kind or to assume any liabilities of any nature in
the name of or on behalf of Citizens. Under no circumstances shall Vendor
or Vendor Staff hold itself out as or be considered an agent, employee, joint
venturer, or partner of Citizens. In recognition of Vendor's status as an
independent contractor, Citizens shall carry no Workers' Compensation
insurance or any health or accident insurance to cover Vendor or Vendor
Staff. Citizens shall not pay any contributions to Social Security,
unemployment insurance, federal or state withholding taxes, any other
applicable taxes whether federal, state, or local, nor provide any other
contributions or benefits which might be expected in an employer-employee
relationship. Neither Vendor nor Vendor Staff shall be eligible for, participate
in, or accrue any direct or indirect benefit under any other compensation,
benefit, or retirement plan of Citizens.

Vendor Conflicts of Interests. Vendor must execute a Conflict of Interest
Form as required by Citizens from time to time. Vendor shall not have a
relationship with a Citizens officer or employee that creates a conflict of
interest. If there is the appearance of a conflict of interest, Vendor will
promptly contact Citizens’ Contract Manager or designee to obtain a written
decision as to whether action needs to be taken to ensure a conflict does
not exist or that the appearance of a conflict is not significant.

No Gifts. Vendor shall not give a gift or make an expenditure to or for the
personal benefit of a Citizens officer or employee.

Convicted Vendor List. Vendor shall immediately notify Citizens’ Contract
Manager or designee in writing if it or any of its affiliates are placed on the
convicted vendor list maintained by the State of Florida pursuant to Section
287.133, Florida Statutes, or on any similar list maintained by any other
state or the federal government.
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15.5

15.6

15.7

15.8

15.9

15.10

Compliance with Laws. Vendor and Vendor Staff will comply with all
applicable laws, ordinances, rules, and regulations governing Vendor’'s
performance under this Agreement. This includes: (a) registration and
annual renewal of authority to transact business in the State of Florida (via
www.sunbiz.org) or Vendor's annual written attestation that such
authorization is not required; and, (b) maintaining all other necessary
permits or licenses from federal, state, and local regulatory/licensing
authorities.

Accessibility. To the extent the Services include providing Citizens or any
third-party with access to website content, Vendor shall, to the extent
practicable: (a) make commercially reasonable efforts to comply with the
then current version of the Web Content Accessibility Guidelines, and (b)
make commercially reasonable efforts to comply with any additional
accessibility standards legally required on or after the Effective Date, in
accordance with its Accessibility Conformance Report (or VPAT). If at any
time Vendor is not in compliance with the accessibility standards required
hereunder, Vendor shall make commercially reasonable efforts to correct
the underlying deficiency.

Severability. If a court deems any provision of this Agreement void or
unenforceable, that provision shall be enforced only to the extent that it is
not in violation of law or is not otherwise unenforceable and all other
provisions shall remain in full force and effect.

Headings. The sections and headings herein contained are for the purposes
of identification only and shall not be considered as controlling in construing
this Agreement.

Publicity; Use of Names and Logos. Vendor may use Citizens’ name and
logo in its marketing materials, website, and social media to indicate that it
is a participating or contracted vendor for Citizens. However, Vendor may
not in any way state, imply or infer that it holds a “preferred,” “approved,”
“awarded,” “selected,” or otherwise special status with Citizens in any such
materials. This prohibition includes, but is not limited to, the use of
endorsements or quotes from Citizens officials, Citizens vendor scores, or
any other Citizens-related materials that may directly or indirectly imply that
Vendor enjoys a special or preferred status with Citizens. Citizens reserves
the right to determine that its name and/or logo have been misused and to
request that Vendor cease using its name and/or logo in any way it deems
inappropriate. Failure to comply will result in corrective action, up to and
including contract termination. Vendor may only use the approved Citizens
logo, which may be obtained by sending a request via email to:
newsroom@citizensfla.com.

Waiver. The delay or failure by a Party to exercise or enforce any of its rights
under this Agreement shall not constitute or be deemed a waiver of the
Party’s right thereafter to enforce those rights, nor shall any single or partial
exercise of any such right preclude any other or further exercise thereof or
the exercise of any other right.
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15.11

15.12

15.13

15.14

15.15

Modification of Terms. Except as otherwise provided for herein, this
Agreement may only be modified or amended upon a mutual written
contract amendment signed by Citizens and Vendor or as otherwise
permitted by this Agreement, unless provided for in Exhibit C - West General
Terms and Conditions. Vendor may not unilaterally modify the terms of this
Agreement in any manner such as by affixing additional terms with any
Service (e.g., attachment or inclusion of standard preprinted forms, product
literature, “shrink wrap” or “click through” terms, whether written or
electronic) or by incorporating such terms onto Vendor’'s order or fiscal
forms or other documents forwarded by Vendor for payment and any such
terms shall have no force or effect upon Citizens or this Agreement.
Citizens' acceptance of any Service or processing of documentation on
forms furnished by Vendor for approval or payment shall not constitute
acceptance of any proposed modification to terms and conditions or any
conflicting terms and conditions.

Assignments. This Agreement shall inure to the benefit of, and be binding
upon, the successors and assigns of each Party, but only as permitted
under this Agreement. Each Party binds itself and its respective successors
and assigns in all respects to all of the terms, conditions, covenants and
provisions of this Agreement. Vendor shall not sell, assign or transfer any
of its rights (including rights to payment), duties or obligations under this
Agreement without the prior written consent of Citizens. In the event of any
assignment, Vendor shall remain liable for performance of this Agreement
unless Citizens expressly waives such liability. Citizens may assign this
Agreement with prior written notice to Vendor of its intent to do so. Nothing
herein shall be construed as creating any personal liability on the part of
any officer, employee or agent of Citizens.

Notice and Approval of Changes in Ownership. Because the award of this
Agreement may have been predicated upon Vendor’s ownership structure,
Vendor agrees that any transfer of a substantial interest in Vendor by any
of its owners shall require Citizens’ prior written approval, which approval
shall not be unreasonably withheld or unreasonably delayed. By execution
of this Agreement, Vendor represents that it has no knowledge of any intent
to transfer a substantial interest in Vendor. A substantial interest shall mean
at least twenty-five percent (25%) of the voting shares or control over
Vendor. This Section shall not apply to: (a) transfers occurring upon the
incapacitation or death of an owner; (b) transfers associated with an initial
public offering on a major stock exchange; or, (c) transfers to a company
whose stock is publicly traded on a major stock exchange.

Assignment of Antitrust Claims. Vendor and Citizens recognize that in
actual economic practice, overcharges resulting from antitrust violations are
usually borne by the ultimate consumer. Therefore, Vendor hereby assigns
to Citizens any and all claims under the antitrust laws of Florida or the United
States for overcharges incurred in connection with this Agreement.

Force Majeure. Neither Party shall be responsible for delays or disruptions
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15.16

15.17

15.18

in performance if the cause of the delay or disruption was beyond that
Party’s reasonable control (or the reasonable control of its employees,
subcontractors, or agents) to the extent not occasioned by the fault or
negligence of the delayed or disrupted Party. In no case shall Vendor’s labor
matters, such as strikes or availability of subcontractors, if any, be
considered a force majeure event. Further, this Section may not be invoked
to excuse or delay Vendor's compliance with its obligations to protect
Citizens Confidential Information or Citizens Data. To be excused from
delays or disruptions hereunder, Vendor must promptly notify Citizens in
writing of the delay or disruption. If the delay or disruption is justified, as
solely determined by Citizen, Citizens will give Vendor a reasonable
extension of time to perform; provided, however, that Citizens may elect to
terminate this Agreement in whole or in part if Citizens determines, in its
sole judgment, that such a delay or disruption will significantly impair the
value of this Agreement to Citizens. THE FOREGOING EXTENSION OF
TIME SHALL BE VENDOR'S SOLE REMEDY WITH RESPECT TO
FORCE MAJEURE EVENTS. Vendor shall not be entitled to any increase
in price or payment of any kind from Citizens for direct, indirect,
consequential, or other costs or damages arising because of such delays
or disruptions.

Because of the nature of Citizens’ business, Citizens requires that Vendor
take every reasonable measure to avoid or minimize any delay or disruption
under this Section, including the timely activation of Vendor’s business
continuity and disaster recovery plans.

Execution in Counterparts. This Agreement may be executed in
counterparts, each of which shall be deemed an original, and all of which
together shall constitute but one and the same Agreement. The Parties
agree that a faxed or scanned signature may substitute for and have the
same legal effect as the original signature.

Public Records Addendum (“Addendum”). Vendor agrees that the
Addendum attached hereto is hereby incorporated into this Agreement in
order to address the public posting of this Agreement and its disclosure to
third parties.

Entire Agreement. This Agreement, and any exhibits, schedules and
attachments hereto, set forth the entire agreement and understanding of the
Parties with respect to the subject matter hereof, and supersedes any prior
or contemporaneous proposals, agreements or understandings with
respect to the subject matter hereof.

Signature Page to Follow
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IN WITNESS WHEREOF, this Agreement has been duly executed by authorized representatives

of the Parties.

Citizens Property Insurance
Corporation

DocuSigned by:

konnetle Tinklam

ADFF1DDACT746495

West Publishing Corporation
D/B/A West, A Thomson Reuters Business

N4 Nt

Signature

Kenneth Tinkham

Signature

John S. Nelson

Print Name

Acting General Counsel

Print Name

Assistant Secretary/Director

Title Title
9/28/2023 09/13/2023
Date Signed Date Signed

[ DocuSigned by:

Signature

Kelly Booten

Print Name

Chief Operating Officer

Title

9/29/2023

Date Signed
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ADDENDUM 1
PUBLIC RECORDS ADDENDUM (“ADDENDUM”)

Company Name (“Vendor”): West Publishing Corporation, d/b/a West, a Thomson Reuters business

Agreement Name/Number (“Agreement”): Agreement for Online Legal Research Subscription Services

Primary Vendor Contact Name: Matthew Burch

Telephone: 651-777-8999

Email: matthew.burch@thomsonreuters.com

Citizens is subject to Florida public records laws, including Chapter 119, Florida Statutes. As a part of
providing public access to Citizens’ records, Citizens makes its contracts available on Citizens’ external
website located at www.citizensfla.com/contracts. This Addendum is incorporated into the Agreement in
order to address Citizens’ public posting of the Agreement and its disclosure to third parties.

If Vendor asserts that any portion of the Agreement is exempt from disclosure under Florida public records
laws, (the “Redacted Information”), such as information that Vendor considers a protected “trade secret”
per Section 815.045, Florida Statutes, then Vendor must select the corresponding declaration below and
provide the following to Vendor.ManagementOffice@citizensfla.com:

(1) A copy of the Agreement in PDF format with the Redacted Information removed (the
“Redacted Agreement”); and,

(2) A dated statement on Vendor’s letterhead in PDF format clearly identifying the legal basis
for Vendor’s redaction of the Redacted Information (the “Redaction Justification”).

Vendor must select one of the two declarations below. If Vendor does not select one of the two
declarations below, or if Vendor fails to provide the Redacted Agreement and Redaction Justification within
thirty (30) calendar days of Vendor’s receipt of the fully executed Agreement, then without further notice to
Vendor, Citizens may post the non-redacted version of the Agreement on its public website and may release
it to any member of the public.

Vendor Declaration:

Vendor WILL NOT SUBMIT a Redacted Agreement. Citizens may post Vendor’s full, complete, and
non-redacted Agreement on its public website, and may release the Agreement to any member of the
public without notice to Vendor.

Or

L] Vendor asserts that a portion of the Agreement is confidential and/or exempt under Florida Public
Records law. Therefore, Vendor WILL SUBMIT a Redacted Agreement and a Redaction Justification
within thirty calendar (30) days of receipt of the fully executed Agreement. Citizens may post Vendor’s
Redacted Agreement on its public website, or release it to any member of the public, without notice to
Vendor. If Citizens receives a public records request for the Agreement, Citizens will provide only the
Redacted Agreement and Redacted Justification to the requestor. Vendor acknowledges that, in the
event of any legal challenge regarding these redactions, Vendor will be solely responsible for defending
its position or seeking a judicial declaration.
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Exhibit A — West General Terms and Conditions — Product Specific Terms

Product-Specific Terms

. Campus Research. Access to Campus Research is strictly limited to current
faculty, administration, staff and students. Incidental access by public walk-in users
at your physical location is permissible. Campus Research is not available to law
schools, offices of the general counsel of any college or university or any other
similarly situated academic entities. Campus Research use is limited to educational,
research and non-commercial purposes. You will exercise reasonable, good faith
efforts to enforce these restrictions. You are required to provide your security
certificate before remote access will be enabled. You are responsible for your
security design, configuration and implementation to limit access to the Campus
Research URL.

. CD-ROM Libraries. Your license to use our CD-ROM, DVD, USB and
similar media (collectively “CD-ROM?”) libraries is restricted to a single office
location. Each library license includes a proprietary control file which you may
install on a single local area network (LAN). Employees working at or assigned to
the licensed site may access the CD-ROM libraries by remote connection to the
LAN installed at the licensed site. Access to CD-ROM libraries through wide area
networks, multiple LANs, multiple sites or similar arrangements is prohibited.

You may transfer the CD-ROM library data to a single storage drive under
your exclusive control and maintain the data as a database searchable with West
software. West software is subscribed to and licensed separately from the CD-ROM
libraries. By using the software, you agree to be bound by the software license
agreement that accompanies the software.

We may terminate a CD-ROM library subscription on 30 days prior written
notice if the library is no longer commercially available. Upon termination by either
party, you shall immediately destroy the terminated CD-ROM libraries and destroy
CD-ROM library data maintained on a permanent storage drive.

. Contract Express.

e Applicability.

These Product Specific Terms apply when you purchase a license to use
or access Contract Express. “You”, “your” and “Customer” mean the client,
customer or subscriber identified as such in the order form and “we”, “our”
and “Thomson Reuters” mean the Thomson Reuters entity identified in the
Order Form and, where applicable, its affiliates.

If there is a conflict between these Product Specific Terms and any other
document forming the Agreement, the order of precedence is as follows: Order
Form, Product Specific Terms, any other applicable schedules and general or
master terms and conditions.

. Scope of Contract Express Licenses:
License types:

= Legal Users/Power Users: access to the full functionality of Contract
Express for your employees and contractors.

= Client Users: access to limited Contract Express functionality
(create, approve, edit, and negotiate documents and access to your
Client Use space) for employees and contractors of your clients.

= Self-serve Users: access to limited Contract Express functionality
(create, approve and edit documents) for your employees and
contractors who are not engaged in legal functions.

= Guest Access: access to limited Contract Express functionality
(completing a questionnaire to create a document via a public URL or
single use invitation) for an unlimited number of Guests.

Scope of Use. Other than Guest Access, all user access to the Contract
Express service is on a named individual (human) user basis by way of unique
user-name and password. Only a single user may access Contract Express
through any individual user account. You shall comply with the applicable
license grant and not attempt to circumvent it in any way. If requested, you
shall provide Thomson Reuters with information concerning your use of
Contract Express.

Client Use. If licensed, you may provide access to Contract Express to
your clients allowing their users to use the Contract Express service for the
purposes of your client’s own internal business. You are responsible for the
terms on which you supply Client Use provided that you ensure compliance
with the terms of the Agreement and you provide all support to your clients
and Client Users. Client Use must only be made available in the manner and
using the functionality we make available within the Contract Express service.
You must not delete or alter Thomson Reuters proprietary notices or copyright
notices. You will immediately terminate all Client Use licenses when your
Agreement for such licenses expires or is terminated.
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Guest Access. If licensed, you may provide Guest Access in a Non-
Systematic manner and at no cost to an unlimited number of Guests. A
“Guest” must be a human individual and “Non-Systematic” means use on an
infrequent basis and not automatically generated by machine or regularly
created by individual Guests. You are responsible for the terms on which you
supply Guest Access provided that you ensure compliance with the terms of
the Agreement and you provide all support to Guests. Guest Access must only
be made available in the manner and using the functionality we make available
within the Contract Express service. You must not delete or alter Thomson
Reuters proprietary notices or copyright notices. You will immediately
terminate all Guest Access when your Agreement for Guest Access expires or
is terminated.

Responsibility. Unless otherwise agreed with Thomson Reuters, you are
responsible for the administration of all access to the Contract Express service,
including allocation and removal of access. You may only grant administration
rights to identified users you employ or have engaged as individual contractors
acting under your direction. You are responsible for all access to the Service
through the Customer or via Customer access credentials or systems and for
any breach of the terms of the Agreement as a result of such access (whether
permitted to do so by you or not).

. Your Content. Your content is your templates and anything that you
generate using Contract Express (e.g. questionnaires and documents) (“Your
Content”). As between you and Thomson Reuters, you exclusively own all
rights, title and interest in Your Content. If the Agreement expires or is
terminated, you must remove all Your Content that you wish to retain prior to
termination or expiration.

. Brand License. Where you upload a logo or other branding (“Logo”) to
the Contract Express service, you hereby grant to Thomson Reuters, a non-
exclusive license to publish the Logo within your instance of Contract Express
for the term of the Agreement. You warrant that you are entitled to grant such
a license.

. Service Availability and Support.

Availability. If you are using Thomson Reuters’ hosted Contract
Express service, Thomson Reuters shall ensure that it is Available for no less
than 99.9% of the time in any calendar month, subject to emergency downtime
and maintenance or downtime notified to you in writing from time to time.
“Available” means that Contract Express is accessible to users and Guests and
that the functionalities licensed from time to time can be carried out.
Unavailability of Contract Express due to downtime in your or your users’
network or computer system or failure of the internet shall not be taken into
account in calculating the Availability of the Contract Express service.

. Access to Contract Express Via APIL.

API License. On request and subject to you having purchased Contract
Express licenses and to all the terms and conditions of the Agreement,
Thomson Reuters permits you, during the term, to access the Contract Express
service via the Contract Express API (the “API”). You understand that access
to Contract Express via the API may not always provide the same functionality
or experience as access via the web application. Your access rights via the
API will terminate on termination of your license to use to Contract Express.

Responsibility. You are responsible for all access to Contract Express
via the API and such access must be by way of individual user sign-in. Except
to the extent you have licensed Client Use, you may not provide access to
Contract Express via the API to any third-party without Thomson Reuters’
written consent, and any third-party must agree to our license terms before
access may be granted. You are responsible for any third-party accessing the
API on your behalf.

Technology Requirements. You must adhere to all API documentation
provided to you by Thomson Reuters.

Suspension. Thomson Reuters may suspend, disable or withdraw access
via the API at any time if, in our reasonable opinion, you have breached any
material term of the Agreement or if there is risk of any breach of security.
Thomson Reuters will not be responsible for any loss, damage, costs, expenses
or other claims by you, any user or third party resulting from the suspension
of access via the APL.

Modifications. Thomson Reuters may enhance, update, upgrade or
modify the API from time to time (collectively “Changes”) and will use
reasonable efforts to provide you with notice of such Changes. You
acknowledge that you are responsible for managing such Changes to maintain
compatibility and functionality with the APIL.
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Disclaimer of Warranties. Thomson Reuters will not be liable for any
inability to access Contract Express via the API, costs incurred by you, or any
losses, lost profits or damages of any kind arising out of or in connection with
your use of the API. Thomson Reuters makes no warranty of any kind with
respect to the APL including any warranty that the API will be compatible
with any of your or any third-party’s software, system or other service. All
API access is your responsibility and is provided on an “AS IS” basis without
warranty of any kind. Thomson Reuters does not warrant or represent that
access via the API will be delivered free of any inaccuracies, interruptions,
delays, omissions or errors (“Faults”), or that any Faults will be corrected.
Thomson Reuters will not be liable for any loss or damages resulting from any
such Faults.

e Hosted Practice Solutions. We will not disclose your content except in support
of the use of the hosted products or unless required by law. We will provide notice
to you of any unauthorized third party access to your content of which we become
aware in accordance with applicable law and will use reasonable efforts to remediate
identified security vulnerabilities. The service level agreement for hosted practice
solutions is located at http://static.legalsolutions.thomsonreuters.com/static/service-
level-agreement.pdf. If the agreement expires or is terminated, we will provide
access to the hosted product for 180 days so that you may remove your content. The
terms and conditions of the agreement remain in effect through this 180-day post-
agreement period.

. ProView eBook License Terms. The license allows you to download the
ProView eBooks to your mobile devices and access the eBook content online. We
may terminate your license including notes and annotations if we lose the right to
offer the eBook content, discontinue the ProView software, or are otherwise unable
to offer eBook content. We may provide the content to you in another media format
if commercially reasonable. We may update your eBook version if necessary to
maintain access to the content. If you reassign an eBook to a different user, we will
provide the then-current version of the eBook. Notes and annotations made by the
previous user will not transfer to the new user. You are responsible for assigning the
registration keys and maintaining registration key security. Sharing of registration
keys is STRICTLY PROHIBITED.

. Thomson Reuters Panoramic™ (“Panoramic”). Upgrades (e.g., releases or
versions that include new features, or additional functionality) will be included
during your subscription term. However, we will provide technical support for only
the most current upgrade and the immediately preceding upgrade.

Panoramic may include links to matter map samples and other general
information. These are provided for informational purposes only and may not be
suitable to your circumstances.

You are responsible for access to Panoramic, and all data uploaded to
Panoramic, including, but not limited to, your customer materials and customer data,
user generated content, pricing data, or personally identifiable information
(collectively, “Data”).

When you access Panoramic, you may click on links to third-party web sites
that are beyond our control. We do not endorse the content found on third-party web
sites. You assume sole responsibility for your use of third-party links and materials.

Your data is anything that you upload into Panoramic (“Your Content”). As
between you and us, you exclusively own all rights, title and interest in Your
Content. If the agreement expires or is terminated, we will provide access to the
hosted product for 180 days so that you may remove your content. The terms and
conditions of the agreement remain in effect through this 180-day post-agreement
period. Your Content will be retained for 180 days at no additional charge.

You permit our use of relevant Data, including pricing data, to create matter
and pricing maps. This Data will only be accessed by TR employees and contractors
who need access to support Panoramic.

. Time & Billing Services. You give us permission to share your time & billing
information and content with our business partners to the extent necessary to provide
the time & billing services to you. You will remove all of your time & billing
content prior to termination of this Order Form. We may collect and disclose
aggregated practice management, financial management, and time tracking data, as
long as the data is not identifiable to any individual customer or user.

e  Westlaw. You may transmit our information product data electronically using
a feature in the information product or print and share that information product data
as necessary in the regular course of your business.

. Westlaw Doc & Form Builder. We will maintain your Westlaw Doc & Form
Builder data for 180 days after your subscription ends.

e  Westlaw Paralegal. Westlaw Paralegal access is strictly limited to current

paralegal or legal assistant program faculty, administration, staff and students for
educational purposes only.
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. Westlaw Patron Access. Patron Access is only available to state, county or
municipal government law libraries and libraries that are open to the public. All
access to and use of Westlaw Patron Access is governed by your Order Form. You
are responsible for your users access to Westlaw Patron Access. Westlaw Patron
Access may only be made accessible on your designated terminals through a product
icon or a link placed on the designated terminals desktop. Your users must assent
to an online click-through license agreement prior to accessing Westlaw Patron
Access..You may provide wireless access on your own internal network to the
number of concurrent users listed in your ordering document, if any. Access is
limited to your library’s physical premises, including wireless access. Remote
access outside the physical confines of your library in any manner whatsoever is
strictly prohibited. You are responsible for your system security as well as desktop
security to limit access to the Westlaw Patron Access URL. We may restrict access
to certain products or services.

. Westlaw Patron Access Remote. Westlaw Patron Access Remote is only
available to state, county or municipal government law libraries and libraries that
are open to the public. All access to and use of Westlaw Patron Access Remote is
governed by your Order Form. You are responsible for your user’s access to
Westlaw Patron Access Remote. Westlaw Patron Access Remote can be accessed
when your users click on a link placed on your website. Your users must assent to
an online click-through license agreement prior to accessing Westlaw Patron Access
Remote. You may provide access only to the number of concurrent users listed in
your ordering document, if any. We are not responsible for the security of your
systems. We may restrict access to certain products or services..

Excess or Inappropriate Use. At our sole discretion, individual users with excessive
use or use in conflict with the online click-through license agreement may be
suspended without notice. We may also suspend access to the Customer’s Patron
Access Remote subscription if it is determined that there are repeated instances of
excessive use or if Customer violates any of the terms of the Order Form, including
these Product Specific Terms.

L]

° West LegalEdcenter. You may download text-based content on any computer
for your personal, noncommercial use. You may not share the content with your
clients or other third parties. Group viewing of multi-media content is allowed for
you and other West LegalEdcenter subscribers. Persons without a West
LegalEdcenter subscription are prohibited from attending the group viewing.

If you participate in any discussions on West LegalEdcenter, you agree not to
use any language that is threatening, abusive, vulgar, discourteous or criminal. You
will not post or transmit information or materials that would violate the rights of a
third party, including but not limited to intellectual property rights. You will not
post or transmit anything which may contain a virus or other harmful component.

When providing information to state accreditation agencies on your behalf,
WE ARE NOT RESPONSIBLE FOR THE ACCURACY OF JURISDICTION-
SPECIFIC CONTINUING LEGAL EDUCATION REQUIREMENTS STATED
IN WEST LEGALEDCENTER. YOU MUST VERIFY COMPLIANCE
REQUIREMENTS INDEPENDENTLY. You are solely responsible for any
information, omission or misstatement in the credits recorded and maintained in the
credit tracking section. When you access West LegalEdcenter, you may click on
links to third-party web sites that are beyond our control. We do not endorse the
content found on the third-party web sites. You assume sole responsibility for your
use of third-party links and materials.

Each West LegalEdcenter user will receive an e-mail from us with their
username, password and other important information about using the West
LegalEdcenter subscription. After the initial communication, users may opt-out of
West LegalEdcenter email receipt.

e West km software. Any West km licensed in the ordering document must
reside on a dedicated server under your control and maintained by you at your
expense. The server must be accessible to all of your authorized West km users. If
you choose to activate the NetDocuments integration, your data will be transmitted
from NetDocuments to your network and server. We are not and NetDocuments is
not responsible for the privacy, security, integrity or availability of the data
transmitted to you.

e Westlaw Public Records. If the transactional value of your Westlaw Public
Records usage exceeds your then-current Westlaw charges by more than 20 times
in any month, we may limit access to live gateways, request the parties enter into
good faith renegotiations or terminate upon 10 days written notice. Transactional
value of your Westlaw Public Records usage is calculated based upon our then-
current Schedule A rates. Schedule A rates may change upon at least 30 days written
or online notice.

Due to the regulated or private nature of some data in our information products
such as credit header data, motor vehicle data, driver license data and voter
registration data, you may need to complete a credentialing process which will
include certifying what your legally permissible use of the data will be.

You agree to immediately notify us if any of the information you provided in
your ordering document or during the credentialing process changes. You agree and
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warrant that you are the end user of this data and that you will only use it for your
own internal business purposes. You also warrant that you will strictly limit the
access, use and distribution of this data to uses permitted under applicable laws,
rules and regulations and as permitted by the third party additional terms. You will
keep the data confidential. You will use industry standard administrative, physical
and technical safeguards to protect the data. You will not disclose it to anyone
except as necessary to carry out your permissible use. You will immediately report
any misuse, abuse or compromise of the data. You agree to cooperate with any
resulting inquiry. If we reasonably believe that the data has been misused, abused
or compromised, we may block access without additional notice. You are
responsible for all damages caused by misuse, abuse or compromise of the data by
you, your employees and any person or entity with whom you shared the data. We
will be responsible for damages caused by us.

We are not a consumer reporting agency. You may use information product
data to support your own processes and decisions, but you may not deny any service
or access to a service to a consumer based solely upon the information product data.
Examples of types of service include eligibility for credit or insurance, employment
decisions and any other purpose described in the Fair Credit Reporting Act (15
U.S.C.A. 1681b).

If the Financial Industry Regulatory Authority regulations apply to you, you
may use our information products to verify the accuracy and completeness of
information submitted to you by each applicant for registration on Form U4 or Form
U5 in compliance with the requirements of FINRA Rule 3110. You may use the
information products in this manner only in furtherance of written policies and
procedures that are designed to achieve your compliance with FINRA Rule 3110 or
as otherwise allowed by these General Terms and Conditions.

1/1/2022 SAMlInet 1057.dot
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Order Form Order ID: Q-07402895

THOMSON REUTERS Contact your representative matthew.burch@thomsonreuters.com with any questions. Thank you.

Sold To Account Address Shipping Address Billing Address

Account #: 1003143397 Account #: 1003143397 Account #: 1003143397

CITIZENS PROPERTY INSURANCE CORP | CITIZENS PROPERTY INSURANCE CITIZENS PROPERTY INSURANCE CORP
ACCOUNTS PAYABLE CORP ACCOUNTS PAYABLE

2101 MARYLAND CIR ACCOUNTS PAYABLE PO BOX 10749

TALLAHASSEE FL 32303-1001 US 2101 MARYLAND CIR TALLAHASSEE. FL 32303-2749
“Customer” TALLAHASSEE FL 32303-1001 US 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
. Minimum Terms
Material # Product Monthly Charges (Months)
40757482 West Proflex $6,178.97 36

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.

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.

Page 1 of 3
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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 satistied.
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/Doclntel-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:

e 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.comy/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.

eCampus Research

eContract Express

eHosted Practice Solutions

eProView eBooks

eTime and Billing

eWest km Software

eWest LegalEdcenter

e Westlaw

eWestlaw Doc & Form Builder

e Westlaw Paralegal

e Westlaw Patron Access

eWestlaw Public Records

Acknowledgement: Order ID: Q-07402895

DocuSigned by:

kounadle Tinklam Acting General Counsel

ADFFIDDACT4649!

Signature of Authorized Representative for order Title
Kenneth Tinkham 9/28/2023
Printed Name Date

This Order Form will expire and will not be accepted after 9/29/2023.

Page 2 of 3
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THOMSON REUTERS

Attachment

Order ID: Q-07402895

Contact your representative matthew.burch@thomsonreuters.com with any questions. Thank you.

Payment, Shipping, and Contact Information

Payment Method:

Payment Method: Bill to Account
Account Number: 1003143397
This order is made pursuant to:

Shipping Information:
Shipping Method: Ground Shipping - U.S. Only

Order Confirmation Contact (#28)
Contact Name: Gaines, Althea
Email: althea.gaines@citizensfla.com

eBilling Contact
Contact Name Althea Gaines
Email althea.gaines@citizensfla.com

ProFlex Multiple Location Details
Account Number Account Name Account Address Action
301 WBAY ST
1005814967 CEISZ&I{\I:ﬁ é{g gg}l{{?( JACKSONVILLE New
FL 32202-5184 US
CITIZENS PROPERTY 2101 MARYLAND CIR
1003143397 INSURANCE CORP TALLAHASSEE New
FL 32303-1001 US
ProFlex Product Details
Quantity Unit Service Material # Description
1 Each 40757482 West Proflex
50 Attorneys 41933475 Westlaw Litigation Collection, Enterprise access, Government
Gvt PeopleMap Premier And Company Investigator For Government
50 Attorneys 41935298 (Westlaw PRO™)
50 Attorneys 41974282 Gvt Drafting Assistant For Government (Westlaw PROa¢)
50 Attorneys 42077755 Westlaw All Analytical, Enterprise access, Government
50 Attorneys 42958180 Practical Law with Dynamic Toolset, Government
50 Attorneys 42510228 Westlaw Edge National Primary Law, Enterprise access, Government
50 Attorneys 41994565 Gvt - National Reporter Images For Government (Westlaw PRO™)

Account Contacts

Account Contact

Account Contact

Account Contact Account Contact

First Name Last Name Email Address Customer Type Description
Matt Minno matthew.minno@citizensfla.com EML PSWD CONTACT
Lapsed Products
Sub Material Active Subscription to be Lapsed
41935299 Gvt PeopleMap Premier And Company Investigator For Government (Westlaw PRO™)
41994566 Gvt - National Reporter Images For Government (Westlaw PRO™)
41933477 Westlaw Litigation Collection, Enterprise access, Government
42510229 Westlaw Edge National Primary Law, Enterprise access, Government
42077754 Westlaw All Analytical, Enterprise access, Government
41974283 Gvt Drafting Assistant For Government (Westlaw PROAa¢)
41988415 Gvt - West LegalEdcenter For Government (Westlaw PROa¢)
40757481 West Proflex
Charges During Minimum Term
% Year 4 % Year 5
Material Product ChYear 1 % incr ChYear 2 % iner ChYear 3 incr Charges incr Charges Billing
# Name Bﬂ:‘i;ge;f:r Yr 1-2% B“;‘i;ge;:’:r Yr 2-3% Bil;;ge;f:r Yr3- | perBilling | Yrd- | per Billing Freq
2 q 2 q 2 q 4% Freq g% Freq
40757482 | West Proflex $6,178.97 3.00% $6364.34 3.00% $6555.27 N/A N/A N/A N/A 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.

Page 3 of 3
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Exhibit C — west General Terms and Conditions

THOMSON REUTERS”®

Thomson Reuters General Terms and Conditions
Version 4.1

Last Modified: August, 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.
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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, modity,
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. 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.

1.  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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