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[bookmark: Text1][bookmark: Dropdown2][bookmark: Text24][bookmark: Text3]This Lexis® Search Advantage Software Subscription Agreement (the “Agreement”) is entered into by and between LexisNexis, a division of Reed Elsevier Inc., (“LN”) with offices located at 9443 Springboro Pike, Miamisburg, OH 45342 and [REQUIRED FIELD - full legal name]  (“Customer”) as of     , 20    (the “Effective Date”).

1.0 DEFINITIONS
1.1 “Documentation” means, collectively, the operation, instructions, user manuals, help files, and all technical information and materials, in written or electronic form, provided by LN to Customer and that are intended for use in connection with the Software.

1.2 “Implementation Services” means the implementation services that LN will provide to Customer in connection with the Software as the same are described more fully on the attached Exhibit A which is incorporated herein by reference.

1.3 “Software” means the Lexis® Search Advantage software that is provided by LN to Customer as more particularly described in Exhibit A, including all patches, updates and new releases thereto that may be provided by LN from time to time during the Subscription Period.

1.4 “Subscription Period” means the period of time during which Customer shall have access to and use of the Software as set forth in Exhibit A. 

1.5 Terms defined in this Section 1.0 and elsewhere, parenthetically, shall have the same meaning throughout the Agreement.

2.0 GRANT OF RIGHTS TO SOFTWARE
2.1 LN grants to Customer the right use the Software during the Subscription Period only in accordance with the terms of this Agreement.  Subject to Customer’s payment of the Subscription Fees set forth  in Exhibit A and its compliance with the other terms of this Agreement, LN grants to Customer a limited, non-exclusive, nontransferable and non-assignable right (except as this Agreement otherwise provides) to use the Software and Documentation as set forth in this Agreement.  The right to use the Software is expressly limited to the number of Authorized Users set forth on Exhibit A.  As used herein, “Authorized Users” means only Customer’s partners/owners/members, employees, temporary employees and contractors.  Customer is responsible for use of the Software by its Authorized Users. 

2.2 Subject to the restrictions set forth below, Customer may (a) install a single copy of the Software on its equipment for its internal operations only; (b) use the Documentation solely for internal operations; (c) make a single backup copy of the Software, provided the backup copy is not used for production purposes; and (d) permit its Authorized Users to use the Software locally or remotely in accordance with this Agreement. 
3.  RESTRICTIONS
3.1 LN retains all right, title and interest in and to the Software and Documentation.  Title to the Software and Documentation is not transferred to Customer.  LN (or its suppliers) retains all rights not expressly granted to Customer in this Agreement.  Customer may not transfer (except as provided in Section 9 below), disclose, sublicense or distribute the Software to any party or permit anyone other than Customer’s Authorized Users to access and use the Software.  Customer may not, nor allow any third party to: modify, disassemble, decompile, or translate the Software or take any steps, such as reverse assembly or reverse compilation, to derive a source code equivalent of the Software.  Customer must retain copyright notices and proprietary legends or other product identification notices on all copies of the Software and Documentation.  Customer may not publish any performance or benchmark tests or analysis relating to the Software, use the Software in any way that would infringe any third party intellectual property right. Customer may not lease, lend or use the Software for timesharing or service bureau purposes or otherwise use the Software except as expressly provided herein.  
3.2  Except as otherwise provided in this Agreement, Customer will not cause or permit unauthorized copying, reproduction or disclosure of any portion of the Software or Documentation, or the delivery or distribution of any part thereof to any third party, for any purpose, without the prior written permission of LN.  This restriction shall continue beyond the termination of this Agreement.
3.3 Customer may not ship, transfer or export the Software or Documentation to any country, nor may Customer use the Software in any manner prohibited by the United States Export Administration Act or any other export laws national or international, restrictions or regulations that apply to the Software.  Customer agrees to indemnify and hold LN harmless for any violation of this provision.  
3.4  The following term applies to Customer only if it is a U.S. Government agency:  The Software and Documentation are “Commercial Items” as that term is defined at 48 CFR 2.101 consisting of “Commercial Computer Software” and “Commercial Computer Software Documentation” as such terms are used in 48 CFR 12.212 or 48 CFR 227.7202, as applicable.  The Software and Documentation are licensed to U.S. Government end users (a) only as Commercial Items and (b) only with those rights as are granted to all other end users pursuant to the terms and conditions of this Agreement.
4.  TERM AND TERMINATION OF AGREEMENT
4.1 This Agreement shall be in full force and effect for the Subscription Period set forth on Exhibit A.  Notwithstanding the foregoing, either party may terminate this Agreement for a material breach which remains uncured more than 30 days after the giving of written notice of the breach.  
4.2 Upon termination of this Agreement, Customer will immediately cease all use of the Software.  Within 1 month following such termination, Customer will either return all copies of the Software and Documentation in its possession to LN or, at LN’s option, certify in writing that all copies of the Software and Documentation have been destroyed.  Termination is not an exclusive remedy and all other remedies will be available to LN whether or not the Agreement is terminated.
4.3  Any amounts paid in advance by Customer and unused by the Termination date will be refunded in full to Customer.
5.0 FEES/PAYMENT TERMS
5.1 Fees and payment terms are as set forth in Exhibit A.   

5.2  Amounts which are not paid when due are subject to a late payment charge at a rate equal to 15% per annum (or, if less, the maximum rate permitted under applicable law).  Customer shall be liable for all costs of collection incurred by LN, including without limitation, collection agency fees, attorneys’ fees and court costs, if Customer fails to comply with its payment obligations. 
6.  SOFTWARE AND IMPLEMENTATION SERVICES; LIMITED WARRANTIES
6.1 LN warrants that the Software will operate substantially in accordance with its written Documentation when used in accordance with the terms of this Agreement and that is has sufficient rights to grant Customer the right to use the Software that is set forth herein.  No warranty is made that the Software will run uninterrupted or error-free.  The warranty period for the Software and Documentation begins upon the completion of the Implementation Services and continues during the Subscription Period (“Warranty Period”).  LN further warrants the Implementation Services shall be performed in a workmanlike, professional manner consistent with industry standards.    
6.2 LN and its suppliers' entire liability and your exclusive remedy for any breach of this limited warranty or for any other breach of this Agreement shall be, at LN’s option and subject to applicable law: (a) repair; or (b) replacement of the non-conforming Software.  Customer will receive the remedy elected by LN without charge, except that Customer is responsible for any expenses it may incur (e.g. cost of shipping the Software to LN).  This limited warranty is void if failure of the Software has resulted from accident, abuse, misapplication, abnormal use or a virus.  For any breach of the limited warranty relating to the Implementation Services during the Warranty Period, LN will, at no additional charge to Customer, use reasonable commercial efforts to re-perform the non-conforming Implementation Services.  If LN is unable to do so, then LN will refund all monies paid by Customer to LN for the Implementation Services that are the subject of the claim.  Re-performance of the Implementation Services or, if applicable, a refund, is your exclusive remedy for breach of the foregoing warranty.
6.3  OTHER THAN THE WARRANTY FOR THE SOFTWARE AND IMPLEMENTATION SERVICES SET FORTH IN SECTION 6.1, THE SOFTWARE AND IMPLEMENTATION SERVICES ARE PROVIDED ON AN “AS IS” BASIS WITHOUT EXPRESS OR IMPLIED WARRANTY OF ANY KIND.  LN, ON BEHALF OF ITSELF AND ITS SOFTWARE DEVELOPERS AND SUPPLIERS (COLLECTIVELY, THE “LN PARTIES”), FURTHER DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THE LN PARTIES DO NOT WARRANT THAT THE SOFTWARE WILL BE ERROR FREE OR WILL OPERATE WITHOUT INTERRUPTION.  TO THE EXTENT THAT A PARTICULAR JURISDICTION DOES NOT ALLOW FOR THE EXCLUSION OF IMPLIED WARRANTIES, ANY IMPLIED WARRANTIES UNDER THIS AGREEMENT ARE EXPRESSLY LIMITED TO 30 DAYS, WITHOUT EFFECTING ANY OTHER LIMITATION CONTAINED IN THIS AGREEMENT.  
6.4  LN is acting on behalf of its suppliers for the purpose of disclaiming, excluding, and/or limiting obligations, warranties, and liability as provided in this Agreement, but in no other respects and for no other purpose.

7.  LIMITATION OF LIABILITIES
IN NO EVENT WILL THE LN PARTIES HAVE ANY OBLIGATION OR LIABILITY (WHETHER IN TORT, CONTRACT, WARRANTY OR OTHERWISE AND NOTWITHSTANDING ANY FAULT, NEGLIGENCE, PRODUCT LIABILITY, OR STRICT LIABILITY), FOR ANY INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO, LOST REVENUE, LOSS OF OR DAMAGE TO DATA, PROFITS OR BUSINESS INTERRUPTION LOSSES, SUSTAINED OR ARISING FROM OR RELATED TO THE SOFTWARE, DOCUMENTATION OR IMPLEMENTATION SERVICES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THE LN PARTIES’ LIABILITY FOR ANY REASON AND UPON ANY CAUSE OF ACTION SHALL AT ALL TIMES AND IN THE AGGREGATE AMOUNT BE LIMITED TO THE AMOUNT ACTUALLY PAID BY SUBSCRIBER TO LN UNDER THIS AGREEMENT.
This limitation of liability also applies to LN’s software developers and suppliers.  It is the maximum for which they and LN are collectively responsible.  Some jurisdictions do not allow the exclusion or limitation of incidental or consequential damages, so the above limitation or exclusion may not apply to you.  
8.  CONFIDENTIAL INFORMATION
8.1 LN acknowledges that in the performance of this Agreement, LN may come into contact with Customer’s confidential information consisting of client or customer names, financial information, work product and other information (“Confidential Information”).  LN will use Confidential Information only in connection with the performance of its obligations under this Agreement and will take all commercially reasonable precautions against disclosure of Confidential Information to any third party except as follows:  (a) to persons who are advisers to LN or who are subcontractors to LN in connection with its permitted use under this Agreement and who are subject to confidentiality obligations with LN that protect Customer’s proprietary information to an extent comparable with this Agreement; (b) when disclosure is required under applicable law, if LN first gives Customer notice of the required disclosure and cooperates with Customer, at Customer’s expense, in seeking reasonable protective arrangements (however, Recipient is not required to act in a manner which would result in sanctions or other penalties).  At Customer’s written request, LN shall return proprietary information to Customer or destroy it and certify its destruction.
8.2  LN and Customer agree that Confidential Information shall not include information that (i) is already rightfully known to LN at the time it is obtained from Customer, free from any obligation to keep such information confidential; (ii) is or becomes publicly known or available through no wrongful act of LN; (iii) is rightfully received from a third party without restriction and without breach of this Agreement;  (iv) is contained in, or is capable of being discovered through examination of, publicly available records or products; (v) is required to be disclosed by law, regulation, or court order (provided that LN shall notify Customer in advance in order to afford such other party an opportunity to seek a protective order to prevent or limit disclosure of the information to third parties); or (vi) is developed by LN without the use of any proprietary, non-public information provided by the Customer under this Agreement.

9.  EQUIPMENT PLATFORM
9.1 The Software must be installed on an equipment platform meeting the requirements set forth in Exhibit A which may include dedicated hardware.

9.2 LN may acquire and set up the equipment platform (as indicated in Exhibit A) on Customer’s behalf.  In that case LN will invoice Customer for the equipment platform as set forth in Exhibit A.

9.3 Customer shall be responsible for risk of loss or damage to the equipment platform following delivery to Customer’s location.  LN shall, upon payment in full for the equipment platform, transfer title to Customer and assign to Customer, to the extent assignable, all the manufacturer’s warranties for the equipment platform.  With respect to equipment maintenance service, it is Customer’s responsibility to contract directly with the manufacturer or their designated distributor or reseller for such maintenance service.
10.  TRANSFER OF RIGHTS
Customer may not transfer, assign or delegate its rights or duties under this Agreement without the prior written consent of LN; provided, however, that Customer may assign its rights and obligations in whole (but not in part):  (i) to any entity that acquires substantially all of Customer’s stock or assets, or (ii) to the surviving entity of any merger, consolidation or reorganization to which Customer is a party.  No such assignment shall be effective unless (i) Customer notifies LN of the assignment in writing, and (ii) the assignee agrees in writing to abide by the terms of this Agreement.  Any assignment in violation of the foregoing shall be void.  Any permitted transfer of the Software must include the Software and Documentation, any backup copies, any updates, and a copy of this Agreement.  Written notice of the transfer must be sent by you to LN within 15 business days of the transfer, specifying the new grantee, who must agree to be bound by the terms and conditions of this Agreement. 
11.  MISCELLANEOUS
11.1 Any obligation to pay fees and the provisions of Sections 3, 4, 5, 6, 7, 8, 10 & 11 shall survive termination of this Agreement for any reason. 
11.2 The waiver by either party of one breach or default under this Agreement will not constitute the waiver of any subsequent breach or default.  If any provision of this Agreement is adjudged to be invalid, void, or unenforceable, the parties agree that the remaining provisions of this Agreement shall not be affected thereby, that the provision in question may be replaced by the lawful provision that most nearly embodies the original intention of the parties, and that this Agreement shall in any event otherwise remain valid and enforceable. 
11.3 This Agreement shall be governed by and construed under the laws of the State of Ohio.  Neither party may bring a cause of action more than 1 year after the cause of action accrues, except that LN may bring a claim up to 1 year after the cause of action accrues if Customer fails to timely pay LN.  
[bookmark: Dropdown3][bookmark: Dropdown4]11.4 Upon the reasonable request of LN, Customer will furnish LN with a signed statement confirming whether the Software is being used by Customer in accordance with this Agreement and provide a current certification of the total number of Authorized Users who are using the Software.  LN may, after 45 days notice to Customer, and not more than annually, audit Customer’s use of the Software (including access to installation and maintenance records and, if appropriate, server access logs).  Such audits shall be at the expense of LN, provided that, in the event of a material noncompliance by Customer of , or more in the number of Authorized Users, Customer shall reimburse LN for the reasonable costs of such audit, as well as pay any applicable license and support fees or other amounts due under this Agreement.
11.5 All notices delivered under this Agreement shall be in writing and deemed given upon receipt when delivered personally or upon confirmation of receipt following delivery of (i) overnight courier service or (ii) registered or certified mail, return receipt requested, postage prepaid, in each case addressed to the Legal Department at the address indicated in the heading, or at such other address of which one party is notified by the other in writing. 
11.6 The provisions of this Agreement shall be binding upon and inure to the benefit of the parties, their successors, and permitted assigns.
11.7 LN may use subcontractors in the performance of all or part of the Implementation Services described in Exhibit A.
11.8 This Agreement, including Exhibit A, represents the entire agreement between the parties and supersedes and cancels any prior oral or written presentations, proposals, understandings, representations, promises and agreements on the subjects herein.  Each party acknowledges that it is not entering in this Agreement on the basis of any representations not expressly contained herein.  This Agreement may only be supplemented or modified by an amendment in writing executed by authorized representatives of the parties and no additional or conflicting term in a purchase order or other document shall have any effect.
IN WITNESS WHEREOF, Customer and LN have caused this Agreement to be entered into by their duly authorized representatives.  This Agreement is subject to the acceptance by LN, which acceptance may be evidenced by signing below or by providing access to the Software referenced herein.
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Customer

By:__________________________________

Printed Name:_________________________

Title: _________________________________

Date:__________________________________



LexisNexis, a division of Reed Elsevier Inc.

By:__________________________________

Printed Name:_________________________

Title: _________________________________

Date:__________________________________
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