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NOTICE: ACCESS OR USE OF THE LEGISWAY SERVICE IS SUBJECT TO YOUR ACCEPTANCE OF THESE TERMS AND 
CONDITIONS. IF YOU DO NOT AGREE TO THESE TERMS AND CONDITIONS, YOU ARE NOT PERMITTED TO ACCESS 
OR USE THE LEGISWAY SERVICE. 

 
 

These Legisway Service Terms and Conditions (the “Terms” 
and, collectively with the Order Document (defined below), the 
“Agreement”) is made and entered into as of the Effective Date 
between CCH Incorporated, a Wolters Kluwer company, having 
a place of business at 2700 Lake Cook Road, Riverwoods, 
Illinois 60015-3867 (“CCH”) and the subscribing individual, 
institution or organization (the “Customer”) that orders the 
Product as set forth on the Order Document. 

1. Definitions 

1.1 “Affiliate” means any other entity which, directly or 
indirectly, controls, is controlled by or is under common control 
with such entity, where control means the ability to direct the 
affairs of an entity through ownership of voting interest, 
contract rights or otherwise. 

1.2 “Confidential Information” shall mean, with respect to a 
party hereto, all information or material that (i) is of a 
proprietary nature and the disclosing party identifies in writing 
as confidential; or (ii) from all the relevant circumstances 
should reasonably be understood to be confidential, proprietary, 
or generally not available to the public. Confidential 
Information of CCH includes, but is not limited to, the Product 
and the terms of the Agreement. Neither party shall have any 
obligation with respect to information which: (i) is or becomes 
generally known to the public by any means other than a breach 
of the obligations of a receiving party; (ii) was previously 
received by the receiving party without restriction or received by 
the receiving party from a third party who had a lawful right 
without restriction to disclose such information; or (iii) is 
independently developed by the receiving party without 
reference to Confidential Information. 

1.3 “Documentation” means the documentation provided by 
CCH with the Product at the time of access and any updates that 
CCH may, in its discretion, provide from time- to-time. 

1.4 “Legisway Service” means the Legisway online software 
application products hosted by CCH or its licensors and made 
available for access and use by Customer, identified in and 
subject to an Order Document. 

1.5 “Effective Date” means the earlier of (i) the date specified 
on the Order Document on which the subscription referenced in 
the Order Document commences, or (ii) the date the Customer 
first accesses the Product. 

1.6 “Order Document” means an order form or agreement that 
Customer and CCH have entered into as of the Effective Date 
pursuant to which Customer has licensed the Product. 

1.7 “Product” refers to the Legisway Service and any 
associated Documentation. 

1.8 “Support” means CCH’s standard support terms that are 
applicable to the Product as may be updated from time to time 
by CCH. 

1.9 “Third Party Materials” means software and data 
licensed or provided by third parties and contained in the 
Product. Certain Third Party Materials may only be available to 
Customer if ordered by Customer on the Order Document. 
Applicable third party license agreements and disclaimers, if 
any, will be provided with the Product. 

1.10 “User” or “Users” refer to any or all, as applicable, 
Customer users of the Legisway Service that have varying types 
of functional access based on the Legisway Service and the 
applicable category(ies) of Users; User categories may include, 
by example, administrative Users, managers Users, readers 
users, editor Users, and Viewer users, as established by CCH 
based on the specific Legisway Service. 

2. Legisway Service License. Subject to the terms and 
conditions of the Agreement and Customer’s payment of all 
relevant fees, CCH hereby grants to Customer a non- exclusive, 
non-transferable (except pursuant to Section 18.1), limited 
license to allow its Users to access and use the Product for 
Customer’s internal business purposes (including for the benefit 
of Customer’s Affiliates), subject to the maximum number of 
Users (including by User type) set forth on the Order Document, 
as applicable. The term of the foregoing license will be as set 
forth in the Order Document. Customer will only allow access 
to the Product by employees and independent contractors (but 
solely to the extent necessary for such independent contractors 
to provide services to Customer or its Affiliates), of Customer or 
its Affiliates. Customer shall be solely responsible for 
connection of Customer’s systems to a telecommunications 
service that provides Internet access for purposes of Customer’s 
access and use of the Legisway Service. 

3. Restrictions 

3.1 General. Customer may only use the Legisway Service as 
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described in the Agreement and the applicable Documentation. 
Customer shall ensure the Users comply with all applicable 
terms of the Agreement. Customer shall be responsible for the 
confidentiality and security of the password(s) or other 
authentication issued to Customer by CCH or created in the 
Product. Any breach of the Agreement by any User or other 
individual that Customer provides with access to the Product or 
otherwise allows to access the Product shall constitute a breach 
by Customer. Except as expressly authorized by the Agreement, 
Customer will not (and will not allow any third party to): (i) 
permit any third party to access and use the Product; (ii) 
decompile, disassemble, or reverse engineer the Product, except 
to the extent expressly authorized under the law; (iii) use the 
Product or any CCH Confidential Information to develop a 
competing product or service; (iv) provide, lease, lend, use for 
timesharing or service bureau purposes or otherwise use or allow 
others to use the Product for the benefit of any third party; (v) 
use the Product in violation of any applicable law; or (vi) remove 
any copyright, trademark, proprietary rights, disclaimer or 
warning notice included on or embedded in any part of the 
Product (including any screen displays, etc.) or any other 
products or materials provided by CCH hereunder. Under no 
circumstances, shall CCH be liable or responsible for any use, 
or any results obtained by the use, of the Product in conjunction 
with any other software or third party products. All such use 
shall be at Customer’s sole risk. 

 
3.2 Ownership. The Product is licensed on a subscription basis, 
not sold. Except for the limited license granted in Section 2, CCH 
and its licensors reserve all right, title, and interest, express or 
implied, in and to the Product. 

4. Availability of Legisway Service. The Legisway Service 
will be available for access and use by Customer an average of 
at least ninety-nine and nine-tenth of one percent (99.9%) of the 
time during each month during the term for such services (the 
“Availability Requirement”), excluding any period of 
Permitted Unavailability (as defined below). “Permitted 
Unavailability” includes Planned Outages (as defined below) 
and any unavailability due to causes beyond the reasonable 
control of CCH, including, without limitation: any software, 
hardware, or telecommunication failures; interruption or failure 
of telecommunication or digital transmission links; Internet 
slow-downs or failures; failures or default of third party 
software, vendors, or products; and unavailability resulting from 
the actions or inactions of Customer or a failure of Customer’s 
communications link or systems. “Planned Outages” means the 
period of time during which CCH conducts standard systems 
maintenance. CCH shall use reasonable efforts to schedule 
Planned Outages during non-peak hours. In the event CCH fails 
to achieve the Availability Requirement, CCH shall use 
commercially reasonable efforts to correct the interruption as 

promptly as practicable. In the event CCH fails to achieve the 
Availability Requirement in two consecutive months during the 
term of the Agreement, Customer may terminate the Agreement 
within thirty (30) days of the end of the second consecutive 
month, without further obligation and receive a prorated refund 
of any pre- paid, unused recurring fees. Such refund shall 
constitute Customer’s sole and exclusive remedy and CCH’s 
sole and exclusive liability for failure to achieve the 
Availability Requirement. 

5. Information Security. Consistent with its then current 
practices and procedures, CCH will implement, maintain and 
enforce reasonable security practices and procedures with 
respect to its hosting of the Legisway Service and protection of 
any of Customer’s Confidential Information that is input into, 
accessed through or maintained or stored in a database within 
the Product. Among other things, the security practices and 
procedures will be designed to provide technical and 
organizational safeguards to minimize accidental or unlawful 
destruction, loss, alteration or unauthorized disclosure or access 
of Customer Data (as such term is defined in Section 6). CCH 
will make security assessments of the Product from time to time, 
and may update the Product and security procedures based on 
the results of such assessments. CCH will promptly report to 
Customer any breach in security of the Legisway Service that 
resulted in an unauthorized use or disclosure of unsecured 
Customer Data for which CCH becomes aware and CCH will 
reasonably cooperate with Customer in investigating the breach. 
CUSTOMER ACKNOWLEDGES THAT SECURITY 
SAFEGUARDS, BY THEIR NATURE, ARE CAPABLE OF 
CIRCUMVENTION AND THAT CCH DOES NOT AND 
CANNOT GUARANTEE THAT THE LEGISWAY SERVICE, 
CCH’S SYSTEMS, AND THE INFORMATION CONTAINED 
THEREIN (INCLUDING CONFIDENTIAL INFORMATION) 
CANNOT BE ACCESSED BY UNAUTHORIZED PERSONS 
CAPABLE OF OVERCOMING SUCH SAFEGUARDS. 
EXCEPT TO THE EXTENT DIRECTLY CAUSED BY CCH’S 
BREACH OF THIS SECTION, CCH SHALL NOT BE 
RESPONSIBLE OR LIABLE FOR ANY SUCH 
UNAUTHORIZED ACCESS. ADDITIONALLY, NOR 
SHALL ANY SUCH UNAUTHORIZED ACCESS 
CONSTITUTE A BREACH BY CCH OF ITS 
CONFIDENTIALITY OBLIGATIONS HEREUNDER 

6. Customer Data. 

6.1 Customer Data Generally. Except for the limited license 
below, nothing contained in the Agreement shall be construed as 
granting CCH any right, title, or interest in or to any Customer 
provided data or other content input into the Product (the 
“Customer Data”). As between CCH and Customer, CCH 
acknowledges that Customer retains ownership of all Customer 
Data and Customer Data will be treated as Confidential 
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Information of Customer. Customer hereby grants to CCH the 
nonexclusive, right, on a royalty-free basis, to possess, store, use, 
extract, copy, analyze, distribute and process Customer Data as 
necessary or appropriate to provide the Legisway Services 
including providing and improving any machine learning 
features, functionalities and/or automations for such services. All 
such features, functionalities, automations and improvements for 
all Legisway Services, including all underlying machine learning 
engines and algorithms therein or related thereto, shall remain at 
all times the property of CCH and its licensors and Customer shall 
have no right, title or interest therein. Customer warrants that it 
has obtained all rights, consents, and permissions necessary to 
input the Customer Data into the Legisway Service and to grant 
the foregoing right to CCH. 

6.2 CCPA Processing. For purposes of this Section 6.2, 
“Business Purpose”, “Consumer”, “Personal Information”, 
“Sell”, “Share” and “Service Provider” have the meanings 
given to such terms in the California Consumer Privacy Act of 
2018 (Cal. Civil Code 1798.100 et seq.) and any regulations 
promulgated thereunder and as the same has or may amended 
including by the California Privacy Rights Act of 2020 (Cal. 
Civil Code 1798.100 et seq.) (collectively, “CCPA”). 
“Customer Personal Information” means Personal 
Information that CCH receives from or on behalf of Customer 
as part of the provision of the Legisway Service under this 
Agreement. If CCH is processing Personal Information within 
the scope of CCPA, the terms of this Section 6.2 will be 
applicable. In providing the Legisway Service CCH is and will 
be considered a Service Provider under CCPA. CCH will on 
behalf of Customer and in furtherance of one or more 
enumerated Business Purposes under CCPA, process Customer 
Personal Information in accordance with this Agreement. CCH 
may not retain, use, or disclose Customer Personal Information 
for any purpose other than for purposes of performing its 
obligations pursuant to this Agreement or as otherwise 
permitted under applicable law. CCH will not Sell or Share 
Customer Personal Information. CCH will notify Customer if 
it receives a Consumer request regarding Customer Personal 
Information. CCH will provide reasonable assistance to 
Customer to meet its response obligations under CCPA in the 
event Customer cannot. As required by CCPA, CCH will 
comply with deletion and access requests for Customer 
Personal Information. The Legisway Data Processing 
Addendum (which is linked to in the following paragraph) will 
additionally apply to Customer Personal Information subject to 
the CCPA. 

6.3 EU Personal Data. For purposes of this Agreement, if 
Customer inputs information into the Product, or otherwise 
provides information in connection with registering users or access 
Product-related services (such as customer service), that is subject 
to the UK General Data Protection Act 2018 and the EU General 

Data Protection Regulation 2016/679 and any subordinate 
legislation (and for the avoidance of doubt, subject to any other 
similar privacy laws that are referenced in the following 
addendum), then the terms of the Legisway Data Processing 
Addendum (which can be found at the following link 
http://www.wolterskluwerlr.com/LegiswayUS-DPA) will 
additionally apply to such information and be deemed a part of this 
Agreement. In respect thereto, Customer acknowledges and 
understands that Legisway is the data processor and Customer is 
the data controller. 

6.4 Personal Data in Canada. If CCH is processing Customer 
Personal Data within the scope of the Personal Information 
Protection and Electronic Documents Act (S.C. 2000, c. 5) and 
applicable federal and provincial laws relating to the 
processing, protection, or privacy of personal data in Canada, 
as such laws are amended from time to time, the terms of this 
Section 6.4 will be applicable. For the purposes of this Section 
6.4, "Privacy and Data Protection Requirements" means all 
applicable Canadian federal and provincial, and foreign laws and 
regulations relating to the processing, protection, or privacy of 
Customer Personal Information. Customer retains control of 
Customer Personal Information and remains responsible for its 
compliance obligations under the Privacy and Data Protection 
Requirements, providing any required notices and obtaining any 
required consents, and for the processing instructions it gives to 
CCH. CCH will only process Customer Personal Information to 
the extent, and in such a manner, as is necessary for the services 
described under this Agreement in accordance with the Customer's 
written instructions. Customer shall ensure that any required 
consents that it obtains from its customers in accordance with 
Privacy and Data Protection Requirements shall be adequate with 
respect to the processing of Customer Personal Information by 
CCH contemplated and instructed by Customer under this 
Agreement. 

7. Support. CCH shall provide Support for the Legisway 
Service. Support includes periodic releases, and upgrades and 
updates to the Legisway Service as may be made generally 
available by CCH to its customers for no additional charge 
from time to time. However, CCH reserves the right to charge 
separately for any new applications or new databases and/or 
functionality that are not generally released to CCH’s 
customers without charge. Any new or additional features and/or 
functions may be offered separately and may be subject to 
additional license fees, support or maintenance charges or other 
fees and costs in that instance subject to mutually agreeable 
terms. 

8. Training, Other Services and APIs. 

8.1 Training and Other Services. Training and other services, 
such as onboarding, setup, configuration and customization 
services, if any, will be as set forth in an Order Document. CCH 
will perform all training and other services in a professional and 
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workmanlike manner. If the Order Document doesn’t specify the 
dates when such additional services will be provided, then such 
services will be provided on a mutually agreeable schedule. To the 
extent that the provision of such services are dependent on 
Customer completing certain tasks and Customer is delayed in 
completing such tasks, then the dates for the provision of such 
services will be adjusted. Except as may be provided in an Order 
Document, deliverables resulting from services provided with 
respect to a Product licensed under an Order Document are for the 
avoidance of doubt deemed part of the Product and subject to the 
terms of this Agreement. 

8.2 APIs. CCH may make available to Customer from time to 
time application programing interfaces which may include without 
limitation, integrator keys, tools, sample code and other code, 
information and materials (collectively, “APIs”) for purpose of 
Customer creating integrations to programmatically interact with 
Legisway Services being licensed to Customer (“Integrations”). 
The APIs are deemed part of the Product and subject to the terms 
of this Agreement. Notwithstanding, CCH is not obligated to 
provide any Support in respect of the APIs, including any updates 
to the APIs. Any services provided in respect of the use of any 
APIs and creation of any Integration is subject to payment of 
additional fees. Use of any Integrations with the Legisway 
Services is limited to time periods during which Customer 
maintains an active license to such Legisway Services. Customer 
will not develop any Integration that could be subject to any “Viral 
Open Source License” and will not incorporate, link to or use any 
Viral Open Source Software in any manner in the Integration. 
“Viral Open Source Software” means software that is or is 
intended to be subject to any Viral Open Source License. “Viral 
Open Source License” means any license for software that is “open 
source” or “copyleft” as those terms are commonly understood in 
the software industry, including, without limitation, any software 
license that: (i) requires licensees to disclose or otherwise make 
available the source code for any software incorporating, linking 
to or otherwise using the licensed software or developed using such 
licensed software; (ii) is a version of the GNU General Public 
License or the GNU Lesser General Public License; or (iii) is a 
license designated by the Free Software Foundation as “GPL- 
compatible” (a list of which is currently set forth at 
http://www.gnu.org/licenses/license-list.html). Customer will 
promptly inform customer of any unauthorized use or disclosure 
of integrator keys provided as part of any API. CCH has the right 
to disable any Integration from interacting with any Legisway 
Service if CCH has a reasonable apprehension that any Integration 
may interfere with, degrade, or otherwise adversely affect any 
feature, functionality, or operation of the Legisway Service and or 
any related CCH system. 

9. Term and Renewal. The term of a subscription covered by 
an Order Document shall commence on the Effective Date and, 
subject to any earlier permitted termination in accordance with 

the Agreement, shall remain in effect until the expiration of the 
subscription term as set forth for such Product in the Order 
Document. 

10. Termination. Either party may terminate subscription 
covered by an Order Document on written notice to the other 
party if the other party is in material breach of its obligations 
under this Agreement and fails to cure the breach within thirty 
(30) days of such written notice. In addition, either party may, in 
its sole discretion, elect to (i) terminate a subscription covered 
by an Order Document on written notice to the other party upon 
the bankruptcy or insolvency of the other party or upon the 
commencement of any voluntary or involuntary winding up, or 
upon the filing of any petition seeking the winding up of the 
other party, or (ii) terminate a subscription covered by an Order 
Document as and when permitted by and in accordance with 
Sections 4, 11, or 16 of these Terms. Upon any termination or 
expiration of the subscription covered by an Order Document, 
all licenses granted to the Product will automatically terminate 
and Customer shall have no further right to possess, access, or 
use the Product. If termination does not result from a breach of 
the Agreement by Customer, Customer shall have the limited 
right for thirty (30) days after such license termination to export 
or print Customer entered information from the Legisway 
Service and not to enter any new information into the Legisway 
Service or use it for any other purpose. Customer may, at its 
option, extend the foregoing thirty (30) day period for up to six 
(6) months at CCH’s then current transition services rates; all 
access to the Product during this period shall be read-only. After 
the six (6) month period following the effective date of any 
termination or expiration hereunder, CCH shall have the right to 
delete from the Legisway Service all Customer Data and any 
other Customer entered information. With respect to each 
subscription covered by an Order Document, the following 
Sections of these Terms shall survive any termination or 
expiration of such subscription: 1, 3, 6, 9, 10, 11 (to the extent 
of fees accrued prior to termination), 13, 15, 17, and 18, and the 
provisions of the Order Document which by the terms thereof 
survive. Notwithstanding any termination or expiration of a 
subscription covered by an Order Document, these Terms apply 
during any period in which Customer is provided with access to 
the Legisway Service. 

11. Fees and Payment. Customer shall pay CCH the fees set 
forth in the Order Document. All invoices shall be paid by 
Customer in accordance with the terms set forth in the invoice. 
Payments not made within such time period shall be subject to 
late charges equal to the lesser of (i) one and one-half percent 
(1.5%) per month of the overdue amount or (ii) the maximum 
amount permitted under applicable law. In the event an invoice 
remains unpaid for forty-five (45) or more days from the invoice 
due date, CCH may, in its discretion, terminate the Agreement 
and/or suspend access to Legisway Service in accordance with 
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Section 12 below. Customer agrees to pay all court costs, fees, 
expenses and reasonable attorneys’ fees incurred by CCH in 
collecting delinquent fees. All taxes, duties, fees and other 
governmental charges of any kind (including sales and use taxes, 
but excluding taxes based on the gross revenues or net income 
of CCH) that are imposed by or under the authority of any 
government or any political subdivision thereof on the fees for 
the Product and Support provided by CCH under the Agreement, 
shall be borne solely by Customer, unless Customer can 
evidence its tax exemption and shall not be considered a part of 
a deduction from oran offset against such fees. If Customer loses 
tax exempt status, it shall pay any taxes due as part of any 
renewal or payment. Customer shall promptly notify CCH if its 
tax status changes. 

12. Suspension of Access to Legisway Service. CCH may, in 
its sole discretion, suspend Customer’s access to, or otherwise 
modify, the Legisway Service, or any part thereof, for any of the 
following reasons (i) to prevent damages to, or degradation of, 
the Legisway Service, or any feature, functionality, or operation 
thereof or the operation of any related CCH systems; (ii) to 
comply with any law, regulation, court order, or other 
governmental request; (iii) to otherwise protect CCH from 
potential legal liability; or (iv) in the event an invoice remains 
unpaid for more than forty-five (45) or more days from the 
invoice due date. CCH shall use reasonable efforts to provide 
Customer with notice prior to or promptly following any 
suspension of access to the Legisway Service and CCH will 
restore access to the Legisway Service as soon as the event giving 
rise to suspension has been resolved. This Section shall not be 
construed as imposing any obligation or duty on CCH to monitor 
Customer’s use of the Legisway Service or the data and other 
content uploaded by Customer to the Legisway Service. 

13. Confidentiality. 

13.1 Each party’s Confidential Information shall remain the sole 
and exclusive property of that party. Each party recognizes the 
importance of the other’s Confidential Information. In 
particular, each party recognizes and agrees that the Confidential 
Information of the other is critical to its respective businesses 
and that neither party would enter into the Agreement without 
assurance that the other party will take appropriate steps 
designed to preserve the confidentiality of such information and 
the value thereof as provided in this Section 13 and elsewhere in 
the Agreement. The foregoing and the other terms of this 
Section 13 are and will remain subject to the disclaimers set forth 
at the end of Sections 5 and 15. Accordingly, each party agrees 
as follows: 

13.2 Each party (i) will treat as confidential and use measures 
that are reasonable, and at least as protective as those it uses to 
safeguard the confidentiality of its own Confidential 
Information (but in no event less than reasonable care), to 

preserve the confidentiality of any and all Confidential 
Information that it obtains from the other party and (ii) will use 
or, subject to the disclaimers in Sections 5 and 15, disclose such 
Confidential Information solely as permitted under the 
Agreement (including, without limitation, Section 13.3 below); 
and 

13.3 Each party may disclose the other party’s Confidential 
Information or provide access to the same to its responsible 
employees and independent contractors who reasonably need to 
know or access such information in connection with the 
fulfillment of its obligations hereunder and may make copies of 
Confidential Information only to the extent permitted or 
contemplated under or pursuant to the Agreement. Each party 
will ensure that its employees and independent contractors are 
bound by obligations of confidentiality prior to disclosing any 
Confidential Information of the other party to them. 

13.4 Either party may also disclose Confidential Information 
of the other to the extent required by law or by order of court or 
governmental agency, provided, however that (except to the 
extent prohibited by such law or order), the receiving party will 
give the disclosing party prompt notice prior to such disclosure 
and will use reasonable efforts to cooperate with the disclosing 
party (at disclosing party’s expense) if the disclosing party 
wishes to obtain a protective order or otherwise protect its rights 
and interests in and to such Confidential Information. 

13.5 Each party acknowledges that due to the unique nature of 
the other party's Confidential Information, the disclosing party 
will not have an adequate remedy in money or damages in the 
event of any unauthorized use or disclosure of its Confidential 
Information. In addition to any other remedies that may be 
available in law, in equity or otherwise, the disclosing party 
shall be entitled to seek injunctive relief to prevent such 
unauthorized use or disclosure. 

14. Limited Warranty. CCH warrants to Customer that 
during the term of the Agreement, the Legisway Service shall 
operate in conformity with its Documentation in all material 
respects. Notwithstanding the foregoing, Customer’s sole and 
exclusive remedy, and CCH’s sole and exclusive liability, for a 
breach of the foregoing warranties shall be the provision of 
Support services, replacement of the Legisway Service, or a 
credit for the pre-paid portion of the applicable fee for the 
Legisway Service, as determined in CCH’s sole discretion. 

15. Disclaimer of Warranties. EXCEPT AS PROVIDED IN 
SECTION 14 (LIMITED WARRANTY), THE PRODUCT, 
SUPPORT, TRAINING, AND ANY OTHER SERVICES ARE 
PROVIDED “AS IS” AND “AS- AVAILABLE,” WITH ALL 
FAULTS, AND WITHOUT WARRANTIES OF ANY KIND. 
CCH AND ITS VENDORS AND LICENSORS DISCLAIM 
ALL OTHER WARRANTIES, EXPRESS AND IMPLIED, 
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INCLUDING, BUT NOT LIMITED TO, THE IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, QUIET ENJOYMENT, QUALITY 
OF INFORMATION, AND TITLE/NON-INFRINGEMENT. 
ALL THIRD PARTY MATERIALS ARE PROVIDED AS-IS, 
WITHOUT WARRANTIES OF ANY KIND. CCH MAKES NO 
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, 
RELATING TO ANY PRESENT OR FUTURE 
METHODOLOGY EMPLOYED IN ITS GATHERING OR 
REPRODUCING OF ANY MATERIAL IN THE PRODUCT, 
OR AS TO THE ACCURACY, CURRENCY OR 
COMPREHENSIVENESS OF THE SAME. CUSTOMER 
EXPRESSLY AGREES AND ACKNOWLEDGES THAT USE 
OF THE PRODUCT IS AT CUSTOMER’S SOLE RISK. NO 
ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN 
BY CCH OR ITS AUTHORIZED REPRESENTATIVES 
SHALL CREATE ANY OTHER WARRANTIES OR IN ANY 
WAY INCREASE THE SCOPE OF CCH’s OBLIGATIONS 
HEREUNDER. CCH IS NOT ENGAGED IN RENDERING 
LEGAL OR OTHER PROFESSIONAL SERVICE. IF LEGAL 
OR OTHER EXPERT ASSISTANCE IS REQUIRED, THE 
SERVICES OF A COMPETENT PROFESSIONAL SHOULD 
BE SOUGHT. CUSTOMER ASSUMES ALL 
RESPONSIBILITY WITH RESPECT TO ANY DECISIONS 
OR ADVICE MADE OR GIVEN AS A RESULT OF THE USE 
OF THE PRODUCT. CUSTOMER AGREES THAT THE 
PRODUCT IS NOT INTENDED TO REPLACE 
CUSTOMER’S PROFESSIONAL SKILL AND JUDGMENT 
AND IS NOT A SUBSTITUTE FOR THE ADVICE OF AN 
ATTORNEY OR OTHER PROFESSIONAL. 

THE LEGISWAY SERVICE MAY BE USED TO ACCESS 
AND TRANSFER INFORMATION, INCLUDING 
CONFIDENTIAL INFORMATION, OVER THE INTERNET. 
CUSTOMER ACKNOWLEDGES AND AGREES THAT CCH 
AND ITS VENDORS AND LICENSORS DO NOT OPERATE 
OR CONTROL THE INTERNET AND THAT: (I) VIRUSES, 
WORMS, TROJAN HORSES, OR OTHER UNDESIRABLE 
DATA OR SOFTWARE; OR (II) UNAUTHORIZED THIRD 
PARTIES (e.g., HACKERS) MAY ATTEMPT TO OBTAIN 
ACCESS TO AND DAMAGE CUSTOMER’S DATA, WEB- 
SITES, COMPUTERS, OR NETWORKS. CCH SHALL NOT 
BE RESPONSIBLE OR LIABLE FOR ANY SUCH 
ACTIVITIES. ADDITIONALLY, NOR SHALL ANY SUCH 
ACTIVITIES CONSTITUTE A BREACH BY CCH OF ITS 
OBLIGATIONS OF CONFIDENTIALITY HEREUNDER. 

16. Indemnity. CCH will indemnify and defend Customer 
from any claim, demand, action, proceeding, judgment, or 
liability arising out of a claim by a third-party that Customer’s 
use of the Product in conformance with the terms of the 
Agreement infringes a United States patent issued as of the 
Effective Date or a copyright of that third party. The foregoing 

indemnification obligation of CCH is contingent upon 
Customer promptly notifying CCH in writing of such claim, 
permitting CCH sole authority to control the defense or 
settlement of such claim, and providing CCH reasonable 
assistance in connection therewith. If a claim of infringement 
under this Section 16 occurs, or if CCH determines a claim is 
likely to occur, CCH will have the right, in its sole discretion, to 
either: (i) procure for Customer the right or license to continue 
to use the Product free of the infringement claim; or (ii) modify 
the Product to make it non-infringing, without loss of material 
functionality. If either of these remedies is not reasonably 
available to CCH, CCH may, in its sole discretion, immediately 
terminate the Agreement and return the prorated portion of any 
prepaid, unused fees for future use of the infringing Product. 
Notwithstanding the foregoing, CCH shall have no obligation 
with respect to any claim of infringement that is based upon or 
arises out of (the “Excluded Claims”): (i) the use or 
combination of the Product with any hardware, software, 
products, data or other materials not provided by CCH; (ii) 
modification or alteration of the Product by anyone other than 
CCH; (iii) Customer’s use of the Product in excess of the rights 
granted in the Agreement; (iv) any Third Party Materials; or (v) 
a business method or process that is inherent to Customer’s 
business. The provisions of this Section 16 state the sole and 
exclusive obligations and liability of CCH and its licensors and 
suppliers for any claim of intellectual property infringement 
arising out of or relating to the Product and/or the Agreement 
and are in lieu of any implied warranties of non-infringement, 
all of which are expressly disclaimed. 

17. Limitation of Liability and Damages. NEITHER CCH 
NOR ITS VENDORS AND LICENSORS SHALL HAVE ANY 
LIABILITY TO CUSTOMER OR ANY THIRD PARTY FOR 
ANY LOSS OF PROFITS, SALES, BUSINESS, DATA, OR 
OTHER INCIDENTAL, CONSEQUENTIAL, OR SPECIAL 
LOSS OR DAMAGE, INCLUDING EXEMPLARY AND 
PUNITIVE DAMAGES, OF ANY KIND OR NATURE 
RESULTING FROM OR ARISING OUT OF THIS 
AGREEMENT, THE PRODUCT, AND ANY SERVICES 
RENDERED HEREUNDER. EXCLUDING CCH’S 
OBLIGATIONS TO INDEMNIFY CUSTOMER FOR 
INTELLECTUAL PROPERTY INFRINGEMENT AS 
PROVIDED IN SECTION 16 OR CCH’S WILFULL 
MISCONDUCT, THE TOTAL LIABILITY OF CCH AND ITS 
VENDORS AND LICENSORS TO CUSTOMER OR ANY 
THIRD PARTY ARISING OUT OF THIS AGREEMENT, THE 
PRODUCT, AND ANY SERVICES RENDERED 
HEREUNDER FOR ANY AND ALL CLAIMS OR TYPES OF 
DAMAGES SHALL NOT EXCEED THE TOTAL FEES PAID 
OR PAYABLE HEREUNDER BY CUSTOMER DURING 
THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING 
THE FIRST EVENT GIVING RISE TO LIABILITY. The 
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allocations of liability in this Section 17 represent the agreed, 
bargained-for understanding of the parties and CCH’s 
compensation hereunder reflects such allocations. The limitation 
of liability and types of damages stated in the Agreement are 
intended by the parties to apply regardless of the form of lawsuit 
or claim a party may bring, whether in tort, contract or 
otherwise, and regardless of whether any limited remedy 
provided for in the Agreement fails of its essential purpose. 

18. General Provisions. 

18.1 Assignment. Customer may not assign the Agreement 
without CCH’s prior written authorization, which shall not be 
unreasonably withheld. Any such permitted assignment, 
however, shall not increase the scope (including any material 
change in the size of Customer’s organization) of the license 
granted hereunder without payment of CCH’s then current fees 
for any increased scope. Any delegation or assignment in 
violation of the foregoing provisions shall be void and deemed a 
material breach of the Agreement. The Agreement will bind and 
inure to the benefit of the parties and their respective successors 
and permitted assigns. 

18.2 Amendment and Waiver. The Agreement may not be 
modified or amended except by a writing signed by both parties 
which explicitly states that it is an amendment with specific 
reference to this Section and the Agreement section which it is 
amending. No waiver of any breach of any provision of the 
Agreement shall constitute a waiver of any breach of the same or 
any other provision hereof, and no waiver shall be effective 
unless made in writing and signed by an authorized 
representative of the waiving party. 

18.3 Governing Law. The Agreement will be governed by, and 
construed and interpreted according to, the substantive laws of 
the State of New York. The parties agree that all actions or 
proceedings arising in connection with the Agreement shall be 
tried and litigated exclusively in the state or federal courts (if 
permitted by law and a party elects to file an action in federal 
court) located in New York, New York. This choice of venue 
is intended by the parties to be mandatory and not permissive in 
nature, and to preclude the possibility of litigation between the 
parties with respect to, or arising out of, the Agreement in any 
jurisdiction other than that specified in this Section. Each party 
waives any right it may have to assert the doctrine of forum non 
conveniens or similar doctrine or theory or to object to venue 
with respect to any proceeding brought in accordance with this 
Section. EACH PARTY HEREBY WAIVES ITS RIGHT TO 
A JURY TRIAL IN CONNECTION WITH ANY DISPUTE 
OR LEGAL PROCEEDING ARISING OUT OF THIS 
AGREEMENT OR THE SUBJECT MATTER HEREOF. 

18.4 Severability. In the event that any provision of the 
Agreement is held to be illegal, or otherwise unenforceable, such 

provision will be severed, stricken and replaced with a legal and 
enforceable provision which most closely reflects the intent of 
the parties with respect thereto and the remainder of the 
Agreement shall continue in full force and effect; provided, 
however, that if the severing and striking of such provision 
results in a material alteration of the Agreement not able to be 
appropriately addressed through a replacement provision as 
contemplated above, the remaining provisions of the Agreement 
shall be adjusted equitably so that no party benefits 
disproportionately. 

18.5 Entire Agreement; Purpose and Effect of Agreement. The 
Agreement, including these Terms and the Order Document, and 
any other exhibits and attachments thereto, constitutes the entire 
agreement between the parties regarding its subject matter and 
supersedes any and all prior or contemporaneous letters, 
memoranda, representations, discussions, negotiations, 
understandings and agreements, whether written or oral, with 
respect to such subject matter, all of the same being merged 
herein. No other terms and conditions or agreements, including 
any terms and conditions contained on Customer’s purchase 
orders (“Additional Terms”) shall be binding on CCH. All 
such Additional Terms shall be of no force or effect and shall be 
deemed rejected by CCH in their entirety. In the event of a 
conflict between the body of the Agreement and any Order 
Document, exhibit, or other attachment, the Agreement shall 
govern, unless the Order Document explicitly states that it is 
superseding the Agreement with specific reference to this 
Section and the Agreement section which it is superseding. 

18.6 Notices. Any notice required or permitted to be given by 
either party under the Agreement will be made in writing and will 
be deemed to have been received three (3) business days after 
being sent by certified or registered mail, return receipt 
requested, upon delivery by hand, by facsimile (followed by 
delivery via regular mail of a hard copy thereof within three (3) 
business days of such facsimile) or via Federal Express, or an 
equivalent reputable courier service, expense prepaid, addressed 
to the party as set forth below or to such other address as a party 
may designate in writing to the other party. 

As to CCH: 

CCH Incorporated 
2700 Lake Cook Rd. 
Riverwoods, IL 60015 
Attention: Senior Vice President & General Manager, 
Wolters Kluwer Legal & Regulatory Solutions U.S. 

With a copy to: 

Wolters Kluwer 
28 Liberty St., 26th Floor 
New York, NY 10005-1400 
Attention: Executive VP and General Counsel 
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As to Customer: The address specified on the Order 
Documents. 

18.7 Relationship of Parties. The parties to the Agreement are 
independent contractors; there is no relationship of agency, 
partnership, joint venture, employment or franchise between 
the parties. Neither party has the authority to bind the other or 
to incur any obligation on its behalf. 

18.8 Force Majeure. If either party is prevented from 
performing any of its obligations under the Agreement due to 
any cause beyond the party’s reasonable control, including, 
without limitation, an act of God, fire, flood, hardware failure, 
explosion, war, strike, embargo, government regulation, civil or 
military authority, acts or omissions of carriers, transmitters, 
providers of telecommunications or Internet services, vandals, or 
hackers (a “force majeure event”), time for that party’s 
performance will be extended for the period of the delay or 
inability to perform due to such occurrence without liability to 
the other party; provided, however, that Customer will not be 
excused from the payment of any sums of money owed by 
Customer to CCH. In addition, neither party will have the right 
to claim damages or to terminate the Agreement as a result of a 
force majeure event. 

18.9 Limitation on Time to Bring Suit. Any suit, cause of action, 
claim or demand which either party has against the other party for 
breach of any provision of the Agreement, or for failure to meet 
any obligation or indemnity provided in the Agreement, or 
otherwise arising under the Agreement, must be brought no later 
than one (1) year from the date it becomes known or should have 
been known by the asserting party. 

18.10 No Third Party Beneficiaries. Except for CCH’s suppliers 
and licensors, the Agreement shall not be construed to make any 
other person or entity a third party beneficiary hereof. 

18.11 Trade Compliance. Customer agrees to handle the 
Product in compliance with all applicable export controls and 
economic sanctions laws, including without limitation by not 
exporting or transferring the Product to, using the Product for 
the benefit of, or making the Product available for use by any 
person or entity located in any jurisdiction that is subject to 
comprehensive United States, European Union, United Nations 
or United Kingdom economic sanctions; or with whom U.S, 
E.U. or U.K. persons are otherwise prohibited from engaging in 
such transaction. Customer further represents and warrants that 
it is not identified on or as (a) U.S. Office of Foreign Assets 
Control Specially Designated Nationals List or the U.S. 
Department of Commerce’s Bureau of Industry & Security’s 
Denied Persons, Entity, and Unverified Lists, (b) UK HM 
Treasury Consolidated List of Sanctions Targets, (c) the EU 
Consolidated List of Persons, Groups, and Entities Subject to 
EU Financial Sanctions, or (d) any other applicable sanctions 
list, or (e) an entity or organization fifty percent or more owned, 
directly or indirectly, individually or in the aggregate by any 

person(s) identified in subclauses (a) through (d). Customer 
further agrees not to provide access to any Product to any 
individual located in any region subject to comprehensive 
embargoes under various sanctions issued by the United States, 
European Union, or United Kingdom, including but not limited 
to, Iran, Cuba, Syria, North Korea, Crimea or the Donetsk 
People’s Republic (DNR) or Luhansk People’s Republic (LNR) 
regions of Ukraine. Customer will indemnify, defend, and hold 
harmless CCH from any claim, demand, action, proceeding, 
judgement, or liability arising out of Customer’s breach of this 
Section. In addition, CCH will have no obligation to make the 
Product available to any user or in any jurisdiction if doing so, 
in its reasonable discretion, would violate applicable law. 

18.12 Government Restricted Rights. The Product is provided 
with Restricted Rights. Use, duplication or disclosure by the 
Government is subject to restrictions set forth in subparagraphs 
(a) through (d) of the Commercial Software Restricted Rights 
at FAR clause 52.227-19 or in subparagraph (c)(1)(ii) of the 
Rights in Technical Data and Computer Software clause at 
DFARS 252.227-7013 et seq. or its successor. The Product is 
proprietary data, all rights of which are reserved under the 
copyright laws of the United States. 

18.13  Third Party Products Acquired by Customer. Customer 
understands that the Legisway Service may from time to time 
offer integrations with products or services that Customer 
acquires directly from third parties (“Third Party Products”). 
These integrations may be accomplished via application 
programmer interfaces or other technological means provided 
by such third parties. All integrations with the Third Party 
Products are Third Party Materials under this Agreement. CCH 
does not review the Third Party Products and does not control 
and is not responsible for the Third Party Products or any 
information (including Customer Data) that Customer chooses 
to share with or otherwise transmit to such third parties. CCH 
does not endorse or make any representations about the Third 
Party Products. Customer is solely responsible for its 
acquisition of the Third Party Products, including establishing 
any necessary terms for Customer’s use of such Third Party 
Products in conformance with applicable laws. 
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