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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBHA | ]

In the matter of:

UNITED STATES OF A.MERICA

STATE OF CALIFORNIA,
by and through its Attorney General
/ Daniel E. Lungren,
STATE OF CONNECTICUT,
by and through its Attorney General
Richard Blumenthal,
STATE OF ILLINOIS,
by and through its Attorney General

Jim Ryan,

COMMONWEALTH OF MASSACHUSETTS
by and through its Attorney General
- Scott Harshbarger,
STATE OF NEW YORK,
by and through its Attorney General
Dennis C. Vaceo,
STATE OF WASHINGTON,
by and through its Attorney General
Christine O. Gregoire, and
- STATE OF WISCONSIN,
by and through its Attorney General
James E. Doyle, Jr.,

V8,

THE THOMSON CORPORATION and
WEST PUBLISHING COMPANY,

Plaintiffs,

Defendants. .
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WHEREAS plaintiffs, the United States of An:llerica (bereinafter |
"Um'te& States"), the State of Ca.lifornia., the State of Connecti;:ut, the State of
.Illinois, the Commonwealth of Méssa;husetts, the State of New York, the State of -
Waéhingf.on, and the State of Wisconsin, having ﬁ.led.vtheir Complaini herein, and
defendants, by their respective attorneys, having consented to the éntrj' of this
Final Judgment without trial or adjudicatign of an}; igsue of fact c;r law }xerein, and
without this Final Judgment constituting any ey'idencé against or an admission by
any party with respect to any issue of law or fact herein;
AND WHEREAS, defendants have agreed to be bound by the
provisions of this Fiﬁal Judgment pending its approval by the Court;
| AND WHEREAS, prompt and certain divestiture or license of certain
assets to one or moré third‘ pa:;ﬁes 1s thev essence of this agreemént;
AND WHEREAS-,' &efendants acknowledge that plaintiffs’ consent to
the entry of this decree should not be read to suggest that plaintiffs believe that ;a
license is required before a legal publisher may star- paginate to defendants’
products and that plaintiffs expressly reserve the right to assert their views
concerning the extent, vahidity, or signiﬁéénce of any intellectual property right
claimed by deféndants‘, in judicial proceedings or in any other forum. Plaintiffs and

defendants further agree that this Final J udgment shall have no impact whatsoever

on any adjudication concerning these matters. Défendh_x’_até have égreed' that they

will not use the model license contained in this Final Judgment, or the fact that any
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such license was included in the Final Judgment, in any litigation or negotiations
with third par’ciéé to support the validity of their position on star pagination.

~ AND WHEREAS, the parties intend to require defendants to divest, as

‘viable lines of business, certain assets so as to ensure, to the éole satisfaction of the

plaintiffs, that the Acquirer will be able to publish and sell the assets as viable,
o;;going product lines; . ;o |

AND WHEREAS, defendants have represented to plaintiﬁ's that the
divestitures required below can and will be made as provided in this Final J udgm ent
and that defendants will later raise no claims .of hardehip or difficulty as grounds for
asking the Court to modify any of the divestiture provisions contained beiow;

- NOW, THEREFQRE, before the taking of any testimony, and without
trial or adjndication of any iésﬁe of' fact ér law hereih, ar;d ﬁpon éonéent of the parties
hereto, it is hereby ORDERED, ADJUDGED, AND DECREED as follows:

| L
JURISDICTION
Thig Court has jurisdiction o*}er the subject matter of this action and over
each of the parties her'eto.v ‘The Complaint states a claim upon which relief may be
granted against the‘ defendants under Section 7 of the Clayton Act, as amended (15
U.S.C.§18).
o
DEFINITIONS
As used in this Final Judgment:
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A.  "Acquirer" roeans the person(s) to whom Thomson shall sell the

Divestiture Producté (as defined below). . -

B. "Divestiture Products" means the product lines listed on Exhibit
Al and Exhibit A.2 attached hereto, in any medium, including all rights and ¢
interests in them, including all intellectual property rights, all exist’mg work in

progress, plates, films, master tapes, machine-readable codes for CD-ROM
y | . .

s

‘prod'uction, existing inventory, pertinent correspondence and files, a copy of the

current subscriber list, all related subacriber information, advertising materials,
contracts with authors, software, and, at Acquirer's option, computers and other
physical assets vuse:d primarily for productioﬁ of the Divestiture Product. Auto-Cite
is a Dzvestxture Product and its dnvestlture shall include the sale of all Auto-Clte
trademarks and service marks, the assxgnment of the Auto-Cite meense Agreement

if permitted by contract or otherwise the transfer of the economic benefits

equivalent to those received by Thomson under the Auto-Cite License Agreement,

and delivéry of a transferrable sublicensable royalty-free perpetual license of the

Auto-Cite case database as of the time of the divestiture gnd all software, trade

secrets, and know-how uﬁed in producing and -updating the Auto-Cite case database. -
C. "Official Reporter Contract States" means California,

Washmgton, and Wlsconszn

D. "Oﬁimal Reporter Contra.ct means a contract between Thomson

and an Official Reporter Contract State pursuant to wluch Thomson pubhshes the

official case law reporters for that state.
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B "Retained Product” means any produc't offered for sale or in
de_v'elopment by Thomson or West as of June .1, 1996, that is not a Divestiture -
Product. | |

Fl.. "Auto-Cite License Agreement" shall mean the agfeément by
which Thomson currently licenses the use of Auto-Cite io Le:ds-Nex:ié, épeciﬁcally, -
the Thomson Lega} Publishing License Agreement dated March 7, 1991, as
amended by a letter agree;éxent dated March 22, 1996 betweer/z Andrew G. Mills of
Thomson and Louis J. Andreozzi of Lexis-Nexis.

G. "“Thomson"” means defeﬁdant The Thomson Corporation, a
Canédiah corporation with its headqﬁarters in Toronto, Ontario, Canada, and
includes its successors and assigns, their subsidiaries, affiliates, airectors, pﬁcers,

' 'managers,- é.geiits and emplbyeés. ‘ | | )

H  "West" means defendant West Publishing Company, a
Minnesota corporation with its headquarters in Eagan, Minnesota, and includes its
successors and assigns, their subsidiaries, vafﬁlia‘tes, directors, officers, managei-s,
agents aﬁ& employees.

1.' "Lexis-Nexis" means i,exis-Ne:ds, a division of Reed Elsevier
Inc., a Maséachusetts corporation with its headquarters in Newton, Massachusetts,

- and includes its successors and assigns, their subsidiaries, aifiliateg, &ectbrs,

officers, managers, agents and employees,
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d. “National Reporter System" means those printed case report

senes published by West that West has desagnated or in future deszgnates as part

of the Natmnal Reporter System

TIL
APPLICABILITY
A.  The provisions of this Final Judgment apply to the defendants,,
their successors and assigns, their subsidiaries, affiliates, directors, ofﬁcers,
managers, agents, and employees, and all other persons in active concert or
participation with any of them who shall have received actual notice of this Final

Judgment by persohal service or otherwise.

- B Thomson, as a condition of the sale or other disposition of any or

all of the Divestiture Products, shall require the Acquirer to agree to be bound by

the provisions of this Final Judgment.
v
DIVESTITURE OF ASSETS

A.  Thomson is hereby ordered and directed, within nine (9) months

| from the date this Final Judgment is filed with the Court, to divest the Divestiture

Products listed on Exhibit A.1 and A.2. The United States, in its sole discretion,

may agree to an extension of this time period of up to three (3) months, and shall

' »nbtifj} the Court in such éircums_tances,

B. Divestiture under Section IV.A of the Divestiture Produéts
listed on Exhibit A.1 shall be accomplished in such a way as to satisfy the United

6
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States, in its séle discretion: after consultation with the stété plaintiffs, (and, for
state specific Divestitﬁre Products, to satisfy the apprdpriate state plaintiff) that
the Divestitwe Products can and will be operated by the Acquirer as viable, ongoing
.prda uct 1inés. Divestiture of the Diveétitufe Products uifxdei' Sectiéﬁ VA shall be .
made to a purchaser for whom it is demonstrated to the so]é satisfaction of the -
United States 4ﬂ.er consultam/m with the state plaintiffs, (and for state speczﬁc
vaes'cxture Products to the satisfaction of the appropriate state plaintiff) that (1)
the purchase is for the purpose of competmg effectxvely in the pubhcatxon and sale
of the stestxture Products, and (2) the Acquirer has the managerial, operational,
and financial capability to compete effectively in the publication and sale of the
’Dwestxture Products Defendants are prohxbited from entering into any agreement
with the Acqmrer to hcense excluswely the Dwestlture Products to the Defendants.
C. Thomson shall include in any purchase agreement made in
connection with the divestiture obligations in Section IV.A the option to the
Acquirer, exercisable at the time of the closing of the purchase agreement, to
require Thomson to continue, for a reasonable period of time and for reasonable
compensation, to produce the Divestiture Product on behalf of the Acquirer,
provided that the A;ccjuirer shall control all non-production-related aspects of the
D:vest:ture Product, mcluchng pncmg, promotxon, sales, and order fulfillment.
D ’_ The Acqu:.rer of any Dzvesnture Product wh:ch Thomson

~ currently uses, in whole or m part, in any Retained Product (e.g., for purposes of . i

zupplying a Retained Product with primary law content or copies or indices of
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annotations or headnotes from a Divestiture Product) shall grant Thomson a

royalty-free license to continue to use the Divestiture Product o the same extent for

ax{othe: twelve (12) months immeciiately following the closing of the sale of the

Divestiture Product (twenty-four (24) months in the case of Auto-Cite).

E In accomplishiﬁg the divestiture ordered by this F‘mal
Judgment, the defe?dants shall make known, by usual and customary means, _the
availability of the i)ivesﬁtu:e Products. The defendants ’sl;all provide any‘person
makmg inquiry regarding a possible purchase a copy of £he Final Judgment. The
defendants shall also offer to furnish to any bona fide prospective ﬁurchase_r, subject
to ‘cu.ston‘:ary confidentiality assurances, all reasonably necessary information
regarding the Divestiture Producf.a, except ;uch information subject to attorney-
cliént vprivil'egej or attorriey work product privilege. Defendants shall rﬁaké
available such infdrmatiqn to the plaintiffs at the same time that such infoﬁnaﬁon
is made available to any other person. Defendants shall permit bona fide
prospective purchasers of the Divestiture Products to have access to personnel and
to make such inspection of physical f.acilities and any and all financial, operational,
or other documer_)ts and information as may' be relevant to the divestiture required
by this Final Judgment.

. befeﬁdants ghall make available to plaintiffs and to Acquirer
infornﬁétion_ a%boﬁt the pervsonne_l.-inyolved in editofial.prbduction of each of the
Divestiture Prbaucts to eﬁa’ble Acquirer to make’oﬁ'eré of eﬁxploymeni. D‘efend-aﬁts
shall not interfere with any negotiations by the Acquirer to employ any West or
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Thomaon employee whose primary responsibility is the production, sale or
marketing of such Divestiture Product.

G.  Thomson shall take all reasonable steps to accomphsh qmckly

~ the chvestitures contemplated by tl'us Fmal Judgment

4 C0ACONTAct 'ON/ED: 9] "18/66:91 96 €2 01 (QaM)

| H.  Defendants ghall not claim or assert any right to prohibit an
Acguirer from including in any of the; Divestiture Products or any other publi;:aﬁons
cross-references to thé Defendant’s prdducts of the type coxﬁ.ained in Thomson's
Total Client S'eiwdce Library ("TCSL"} or Integrated ngal Research ;System
("ILRS").. Defendants shall not claim or assert any right to prohibit an Acquirer

from including in Auto-Cite cross-references to Thomson's American Law Reports or

. other annotations of the type that are now included in Auto-Cite.

APPOINTMENT OF TRUSTEE

A In the event that Thomson has not divested the Divestiture
Products within nine (9) months from the date this Final Judgment is filed with the
Court, Thomson shall notify the plaintiffé of that fact in writing. Upen applics,tiop
of the United States, the Couz;b shall appoint a frustee selected by the United States
to effect the divestiture of the Divestiture Prodﬁcts. Unless the plaintiffs otherwise
consent in writing, the divestiture shall .be accomplished in such a way as to satisfy
fhe United States, in its sole aiscreﬁion a;_fter consultation with the sﬁgte‘ plaixiﬁﬁ's,_ :
(and, for state gpecific Divesﬁtufe Products, to satisfy tﬁe approjﬁ;-iaté state
plaintiff), that the Divestiture. Products can and will be used by the Acquiref as

9

2o8S LeL 2eg

40804 ¥SYL U3DHIN WOHd




viable on-going product lines. Tixe divestiture shall be maﬂe to an Acquirer for
whom it is deinqnstrated to thg Unitea States' sole satisfaction after consultation
wrl:h the state plaintiffs, (and, for state speclﬁc Divestiture Products, to the

| satxsfachon of the appropnate state plammﬂ') that the Acquirer has the managenal
operatmnaJ, and financial capability to compete effectively in the publication and
sale of the Divestiture Products, and that e'one of the terms of the divestituré
agreement interfere with the ability of the purchaser to compete effectively in the
publication and sale of the Divestiture Products.

B. Aftar the appointment of a trustee becomes effective, only the
trustee. ghall have tiie right to sell the Divestiture Products. The trustee shall have
the power and authonty to accomphsh the chvestlture at the best pnce then .
obtamable upon a reaaonable effort by the trustee, subJect to the provisions of
Sections IV, V and VI of this Final Judgment, and shall have such other powers as
the Court shall deem appropriate. The trustee shall have the power and authority
to hire at the cost and expense of defandants any investment bankérs, attorneys, or
other agents reasonably necessary in the judgment of the trustee to assist in the
divestiture, and such professionals and agents shall be solely accountable to the
trustee. The trustee shall have the power and authority to accomplish the

| d.westxture at the ea:rhest posasgible tlme toa purchaser acceptable to the Umted

| States after consultatmn w:th the state plaintiffs, (and, for state spemﬁc Dlvestzture
Products, acceptable to the appropriate state plaintiff), and shall have such other
powers as thie Court shall deem appropriate. Defendants shall not object to 2 sale

10
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by the trustee on any g'rounds other than (1) the trustee’ 8 malfeasance, or (2) that -

the sale is contrary to the express terms of this Final Judgment. Any such
ob_)ectmns by defendants must be conveyed in wntmg to the plamtaﬁs and the
tmstee within ten (10) days aﬁer the trustee has prowded the notice reqmred under
Section VI. |

C. é‘he trustee shall serve at the cost and expense of Thomson, on
such terms and conditions as the Court may prescribe, and si:a]l account for all
monies derived from thg sale of the assets sold by the trustee and all costs and
eipenses so_incﬁrred. After approval by the Court of the trustee's accounting,

including fees for ite services and those of any professionals and agents retained by -

 the trustee, all remaining money shall be pmd to Thomson and the trust shail then

be terminated. The compensatmn of such trustee and that of any professwnals and
agents retained by the trustee shall be reasonable in light of the value of the
Divestiture Products éh& based on a fee arrangement providjng the trustee with an
inceniive based oﬁ the price and termﬁ of the divestiture and the §peed with which
it is accomplished. |

D. Thomson shall use its best efforts to assist the trustee in

: accomplishing'the required divestiture. The trustee and any consultants,

accountants attomeys and ot,her persons ret;amed by the trustee shall have fall

' and complete access to the personnel books records, and facxhtxes of Thomson and

West, and defendants shall develop financial or other information relevant to such
assets as the trustee may réasbnably request, subject to reasonable protection for

11"
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trade secret or other confidential research, d‘eve]opment, or commercial information.

Defendants shall take no action 1o interfere with or to impede the trustee's

accomphshment of the divestztu.re

'E. After its appomtment, the trustee shall ﬁle monthly reports
with the p#rties and the Court setting forth the trustee's efforts to accomplish the |
aiirestitu.re/Ordered under this Final 'J udgment. If the trustee I}as not acetémplished
such divestiture within six (6) months after its appoixitment, the trustee shall
thereupbn promptly file with the Court a. report setting forth (1) the trustee's efforts
to accomplish the required divéstiture, (2) the reﬁsoz_m, in the trustee's judgment,
why ﬂue required divestiture has not been accomplished and (3) the trustee's
recommendahons The trustee shall at the same time furnish such report to the
partles, who shall each have the right to be heard and to make addmonal |
recommendations consistent with the purpose of the trust. The Court shall
thereafter enter such orders as it shall deem appropriate in order to carry out the
purpose of the trust, which may, if necessary, include exﬁending the trust and the
term of the trustee's appointment by a period requested by the United States.

V1.
- NOTIFICATION
Al Withixi two (2) business days follpwing execution of 2 definitive
- ag?e}e:_:i_ent, 'Iv'h‘om'.sonv or the trustee, whlchever is then responsibié for effecting thlev"
divestiture required hel;ein, shall notify the plaintiffs of any pﬁposed divestitﬁre
required by Section IV or V of this Final Judgment. If the trustee is responsible, it

12
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shall similarly notify Thomson. The notice shall set fbﬁh 'f.he details ofvthe
proposed transection and list the name, address, and teiepho::e numbér of each
ioerson not previously identified who oﬁ‘ered or expressed an interest in or desire to
acquire any ownership _iqte;_est in the Divesﬁtu:e Products, together with full |
details of the sa.mé. Within fifteen (15) days after receipt of the. notice, the piaintiffs
may réquest addit/iénal information conceming the proposed divestifure, ‘the
proposed/purchaser, and any other poteﬁtial purchaser. Thonfson or the trustee

ghall furnish the additional information within fifteen (15) days of the receipt of the
request. Within thirty (30) days after receipt of the notice or within fifteen.(15)

days after receipt of the addztlonal information, whichever is later, the Umted

States (or, for state specific Divestiture Products, the appropnate state plaintiff)

‘shall nohfy in wntmg Thomsqn and the-.trustee, if there is one, if it ObJeCts‘tO the
proposed divestiture. If the United States (or, for state specific Divestitﬁre

Producté, the appropriate state plaintiff) fails to object within the period specified,

or if the United States (or, for state specific Divestiture Products, the appropriate

state plaintiff) notlﬁes in wntmg Thomson and the trustee, 1f there is one, that it

does not object, then the deestxture may be consu.mmated subject only to

Thomson's limited right to object to the sale under Section V.B. Upon objection by |

the United Stat‘es (or, by the state specifie Divestiture Products, thevappropriate

state plamtxﬁ) or by Thomson under Sect:on V. B the proposed divestiture shal] not -'

be accomphshed unless approved by the Court.

13
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B.  Thirty (30) days from the date when this Order becomes final,

and every tl'ﬁrty (30) days therea.ﬁ:ér until the divestituie has been completed or a

‘trustee i8 appointed, Thomson shaﬂ deliver to the pla.mtzﬁ's a written report as to

the fact and manner of comphance thh Section IV of this Fmal Judgment Each
such report shall include, for each person who during the precedmg thirty (30) days
made an offer, expressed an interest or desire to acquire, entered into neg9’détions
to acquire, or made an inquiry about acquiring any ownership in.terest in all or any
portion of the Divestiture Products, the name, address, and telephone number of
that perst;n and 2 detailed descriptioﬁ of each contact with that person during that

period. Thomson shall maintain full records of all efforts made to divest all or any

- portion of the Divestiture Products.

FINANCING

Thomson shall not finance all or any part of any purchase made
pursuant to Sections IV or V ;Jf this Final Judgment without the prior written
consent of the United States.

VIIIL
PRESERVATION OF ASSETS ,
Until the divestitures reqmred by Section IV A of the Final Judgment have

been accomphshed | | - | | | | _

A Defendants shall take all stépé necessary to ‘en’sure that each
Divestiture Product listed on Exhibit Al will bé maintained as an independent,
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ongoing, economically viable and active competitor in its respective line of business

in the United States and that, except as necessary to comply with Section IV.B of
this Final Judgment, the product management for all Divestiture Products,
including the marketing and pridhg inforzﬁaﬁbn and &ecis’ion-making, be kepf '

separate and apart from, and not influenced by, Thonﬁson's and West's businesses in

other products. /-

/ /
B.  Defendants shall use all reasonable efforts to maintain and
increase éales of the Divestiture i’roducts, and shall maintain at 1995 or previously
approved levels for 1896, whichever are higher, promotional advertising, sales,
marketing, and merchandising suppoft for the Divestituré Products.
C. Defendam:s shall take all steps necessary to ensure that the
' Divestiture Products are fully ma.mtamed ‘Defendants shall not eia‘ca'SIish,.priar to
divestiture, a.ny license of any of the Divestiture Products to themselves.
Defendants’ production, sales and marketing employees with primary responsibility
for the Divesﬁmre Products shall not be transferred or reassigned to any Retained
Product, exéépt for transfer bids initiated by employees pursuant to defendants’
regqlar, established job posting policy, provided that defendants give the United
Statés (and, for the state specific Divestiture Products, the appropriate state

pla.mt:ﬁ) and Acquirer ten (10) days notice of such transfer

D Defendants shall not, except as part ofa dweshture approved by

the United States, sell any Divestiture Products.

15

030 7 CnRenn|oge ON/E0: el Ls/10:L1 96 .62 01 (aam)  I0HO4 ¥SVL WADHIN Nowd




,/‘\

pS/08 4 G0BSINI0GE ON/E0:91 "L3/10:L1 96 .82 D1 (qa)

E. Defendants shall take no action that iv&uld jeopardize the sale of

the Divestiture f’roaucts. :
0.4

A.  Beginning no later than ten (10) business days after the entry of
the Final Judgment, defendants shall grant to any third party a license in the form
attached as Exhibit B to star paginate to West's Naﬁonal Reporter System g
publjcaﬁons sujsject to license fees not to exceed the price indjcated below per
format p.er year per 1,000 Characters (as defined in Exhibit ﬁ) contained in the

material being. gtar paginated:

First year of license: o $0.04
- Sécond year of license: | : = $0.04
Third year of ﬁcense: : | $0.06
Fourth year of license: | . $0.p6
. Fifth year of icense: %008

" Sixth year of license: - $0.08 |
Seventh and later years of ncegée: - 80,09

The Hcense fees may increase at a rate based upon, but not to exceed, the change in

the Umted States Department of Labor Producer Price Index for Finished Goods.

'_ B, Any ex:stmg star pagmanon hcensee may elect to mochfy its
emtmg hcense on star pagmatmn by substituting the terms and cond:lt:mns of the

license contamed in Exhibit B on 120 days’ notice.

16
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Within ten (10) bu_siness days after the entry of the Fmal Judgment,

' Thomson shall gran£ to Lexis-Nexis the options to extend the License Agreements’

for Investext, ASAP, and Predicasts databases or any successor, follow-on, | -
replacement,~ or s{lbstitute databases for an additional five (5}years beyond their

current expiration dates, exercisable within one year of the date of the entry of this

Final Judgment. Should Lexis-Nexis elect to exercise this option, all other terms

and conditions of such License Agreement shall be no less favorable than the

current terms and conditions., Nothing contained in any Lexis-Nexis agreement

~with Thomson shal] be deemed to prohibit Lexis-Nexis from negotmtmg and

contractmg, but not 1mp1emenung, the d).rect or md:lrect sourcing of information in
those databases.

OPTION TQ OFFICIAL REPORTER CONTRACT STATES

Within ten (10) business days after the entry of the Final Judgment,
Thomson shall grant to the Official Rep;ner Contract States the option to
terminate the contracts’presently held by Thomson for the publication of the official
state case law reporters (listed in E_xhibit A.3) in those states without cause upon
ninety (90) days' notice, notwi‘k;hsfér;dihg anything to the contrary m those -

contracts. This option may be exercised at any time prior to the expiration of the
17

¢NBE00195E ON/E0-91 "18/10: L1 96 £2 D1 (a3W)

DA RO DPAP

30404 ¥SV1 HIDHIN WOH4

I |




current Official Reporter Contract. In the event any of the Official Reporter

Contract States elect to exercise this option:

A.  Thomson shall undertake all reasonable efforts to assist the
Official Reporter Contract State in ﬁndmga substitute publisher for the product(s) -
at issue.

B.  Upon the identification of 8 substitute publisher: /

1. Thomson shall provide that entity with copies of all
existing work in progress, piates, films, master tapes, machine-readable
codes for CD-ROM production, existing inventory, perfinent correspondence
and files, 8 cﬁrrent copy of the subscriber lisf all related subscn"ber
mformatnon advertlsmg matenals Official Reporter Contracts software,
and at the substitute pubhsher’s optzon, computers a.nd other physlcal assets
used primarily for production of the respective official state case law
reporters. |

2. Thomson shall make available to the United States (and,

~ for state specific Divestiture Products, the appropriate state plaintiff) and io,
that entity information about the personpel involved in editorial producﬁ on
of the respective official state cése law reporter to enable that entity to make

; oﬁ‘ers of employment Thomson shall not interfere with any negatiations by
t.hat entlty to employ any 'I'homson employee whose pnmary respons1'bihty is .

the production, sale or marketing of such official state case law reporter.
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3. Thomson shall not transfer or reéssign production, sales
and marketing emploiees with primary responsibility for the official state
case law reporter to any Retained Product, except for transfer bids initiated
by ér#pioy‘ees pui;suant to Thomson’s regula:r, éétablished 505 posting poliéy,
prbvided that Thomson gives the United States (or, for state specific

Divestiture Products, the appropriate state plaintiff) and that entity ten (10)

ASN

days’ notice of such transfer.
4. Thomson shall grant fhat entity an option to acquire
" Thomson's inventory of the official reports at its cost to Tho;nson; and
5. Thomson shall divest the digest product for that state set
- forth in Ex_.hibit‘A.fi‘, within the tirme periods and pursuant to the procedures
set forth in Sections IV, V, VI, V1L, and VIII 5&'}-.135 Judgment.

C. Thomson ghall transfer to the Official Reporter Contract State a
license, which shall be perpetual in term, sﬁblicensable, assignable, and royalty-
ﬁ'ee, to the use of any intellectual property rights which Thomsoﬁ holds pertaining
to the headnotes, case notes, and/or case summaries in the product(s) at issue.

XI1.
COMPLIANCE INSPECTION

For the purpose of determining or secuz;ing compliance with this Final
Judgment, and subject to any legally recognized privilege, from time to time:

A Duly authorized representatives of the plaintiﬁ'é, including
cc;nsultants and other 'pers"ons‘ retained by the Uhited states, shall, upon the
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written regueét of the Assistant Attorney General in charge of the Antitrust

Division, or the appropriate State Attorney General with reépect to the state
specific Divestiture Products, and on reasonable notice to Thomson made to its
| pﬁnciéal ofﬁcea,‘ be permitted: |
1. access during office hours to inspect and copy all books, ledgeré,
accounts, correspondence, memoranda, and otheis;" records and documenfs in
. the possession or under the control of defendants, which may have counsel
present, relating to any matters contained in this Final Judgment; and
2. subject to the reasonable convenien;:e of Thomson and without
restraint or'interference from it, to interview directors, officers, employees,
: and agents of defendants, which may have counsel present, ‘rega.-_rding'_ any
~ such matters. o |
B. | Upon the written request of the Assistant Attémey Genéral in
charge of the Antitrust Division, or the appropriate State Attorney General with
respéct to the state specific Divestitﬁre Hodu&s, made to Thomson at its ﬁﬁnciﬁal
offices, Thomson shall submit written reports, under oath if requested, with respect
" to any of the matters contained in this Finél J udgment as may be requested.
C. No information nor any documents obtained by the means
~provi_d¢d in this Section XII shall be divulged by any representatix'rg of the pla.i.ntiﬁs
“to any jwe.z?'sczmvoth;ei' than avdulygr authorized representative of_’ th'eine'cﬁtiv'e Branch
of the United States or of each state government, éxcept in the course of legal
proceedings to which the plaintiffs are a party (iﬁduding grand jury proceedings), -
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or for the puri)ose of securing compliance with this Final J udgment, or as otherwise
égquired by law.
D. If at the time informafion or document# are furnished by
Thomsoﬁ to the pléiﬁﬁffs, Thomson.-refrésent.s and identifies i# wntmg the
niaterial in any such inférmation or documents for which a claim of protection may
be assertéd under Rule 26(e)(7) of the Federal Rules of /Ciﬁl Procedure, and
. Thomson marks each pertinent page of such material, "Subject to claim of
~ protection under Rule 26(:':)(7) of the Federal Rules of Civil Procedure," then the
. plaintiffs shall give ten (16) days’ notice to Thomson prior to divulging such
materiai in any Iegﬁl proceeding (other than a grand jury proceeding) to which ’
Thomson is not a party | .
RETENTION OF JURISDICTION -

Jurisdiction is retainea by this Court for the purpose of enabling any of
the parties to this F’ina} Judgment to apply to this Court at any time for such
further orders and directions as may be neceésary or appropriate for the
construction, imple;nentatioﬁ, or :f:nodiﬁcation_ of any of the provisions of this Final
J u'dg_ment, for the enforcement of compliance herewith, and for the punishment of

-any violations hereof.
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TERMINATION OF PROVISIONS
| Paragrgphé Iv, Vv, VI, V1, VIII, and XI, of this Final Judgment will
expire.oﬁ ihe tenth anhivefsary' of the date of itsv entry. : | _
XV. . -
PUBLIC INTEREST . /
| Entry of this Final Judgﬁxent is in the public interest.

Dated'

Court approval subject to procedures
of Antitrust Procedures and Penalties
Act, 15 U.S.C. § 16.

United States District Judge
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Exhihit A1

- U;S’.. Cdde Service

U.S. Reports, L.Ed.

U.S. Digest

Manual of Federal Practice, 4th Ed.
Bankruptcy Law & Practice, 6th Ed.
Bankruptcy (Epstein, N:ckels & Wh:te)
Corbin on Contracts /

Insurance Law (Appleman)

Search & Seizure (Thomson)
Ballantine's Law Dictionary

Auto-Cite '

Deering's Annotated California Code
Cealifornia ADR Practice Guide
California Civil Practice Handbook: Chmce Between State and Federal Courts

California Civil Trialbook

California Litigation By the Numbers Court Rules Companion
California Negligence & Settlement
California Products Liability Law & Practice
California Trial

California Tort Law

Modern California Discovery

Colorado Trial Handbook

Trial Handbook for Connecticut Lawyers
Florida Criminal Practice & Procedure
Florida Evidence 2d

Dlinois Jurisprudence :

Indiana Appellate Handbook 2d

Kentucky Probate PSL ’

Kentucky Workers’ Compensation PSL
Louisiana Code of Evidence ~ Annotated
Louisiana Successions

- Louisiana Workers' Compensation

Annotated Laws of Massachusetts
Massachusetts Corporations PSL
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Massachusetts Domestic Relations PSL
Massachusetts Landlord-Tenant Law

- Massachusetts Real Estate PSL
Michigan Criminal Law
~ Michigan Statutes Annotated

Michigan Digest

New Jersey Criminal Procedure

New York Consolidated Laws Service
New York Wills and Trusts

Ohio Family Law

Ohio Probate

Modern Texas Discovery

Texas Civil Pre-Trial Procedure
Texas Trial and Appellate Practice
Washington Trial Handbook |

E]}'I' A2

 Michigan law & Practice -

New York Estate Administration
Pennsylvania Law Encyclopedia

Exhibit A3

California Appellate Reports

California Reports

California Reports Advance Sheets
Washington Appellate Court Reports
Washington Supreme Court Reports
Wisconsin Official Reports

Wisconsin Official Reports Advance Sheets

El']'l-!'l,

| Cahforma ngest'v

Wzsconsm Digest
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EXHIBIT B
o
THIS AGREEMENT, entered into in Eagan, Minnesota by and between.

("Licensee") and WEST PUBLISHING COMPAN Y (a.nd its successors,
~ collectively “Licensor™); . \ _

WHBREAS Licensee desires 10 obtain a license from Licensor to allow Licensee to star

paginate 10 certain West Case Repors in Lxcensee Case chons contzined in Llccnsoc s
[Licensee Product(s)/Service(s)]; and
/

WHEREAS, Licensor desires to grant Licensee such a license;

N OW, THEREFORE, in consideration of the foregoing and of the mutual covenants
which follow, the parties hereby agree that.

Article I .- Definitions
As used in this Agreement, the following terms shall have the following meanings:

, 1.01. “"West Case Repons" shall mean Licensor's rcports of judicial decisions, identified
" in Exhibit A 10 this Agreement, that are selected for reporting by Licensor and coordinated and
arranged by Licensor within NRS Reporters.

1.02. "NRS Reporters” shall mean the following printed case repon series published by
Licensor that are a part of Licensor's National Reporter System and any future case report series
published by Licensor that Licensor designates as 2 part of Licensor's National Reporter System:

Suvpreme Court Reporter
‘Federal Reporter
Federal! Supplement
Federal Rules Decisjons
Atlantic Reporter
North Eastern Reporter
North Western Reporter
Pacific Reportaer
South Eastern Reporter

. Southemn Reporter .
Sonth Western Reporter
California Reportar
Illinois Decisions
New York Supplement
Bankrupicy Reporier
Military Justice Reponer
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~ the New Technology shall be deemed to be said NRS Reporter (with respect to the case reports in

.Product(s)/Service(s)] published or provided in [print, CD-ROM, osline or other clec:mmc

SR -

PR N DY LS e
o s Crl R T Y

United States Claims Court Reporter
Federal Claims Reporter :
Veterans Appeals Reporter

If Licensor (i) ceases publishing any NRS Reporter in printed form; and (ii) includes the case
reports of the court(s) previously included in said NRS Reporter as 2 part of & New Technology
or only on WESTLAW, such case reports as a part of 8 New Technology or on WESTLAW shall
be deemed to be said NRS Reporter. In such event, should WESTLAW or the New Technology -
continue 10 contain citations 1o such case reports in the same form (including volume numbers,
abbreviated NRS Reporter designation, and/beginning page numbers) as the "NRS Citations” for
said NRS Reporter and with the same rype of pagination as previonsly included in said NRS
Reporter (i.e., such pagination shall not include the electronic pagination presently included on
WESTLAW, any pagination related to WESTLAW Cites or any successor WESTLAW and/or
New Technology citation form, or any other electronic pagination used on WESTLAW and/or
the New Technology; jointly, “WESTLAW/New Technology Pagination"), WESTLAW and/or

question) for purposes of the "Star Pagination License” provided for in Article 2; provided,
however, that Licensee shall have no right whatsoever under this Agreement to produce, use, or
make available WES“ILAW/New Technology Pagmauon in any form or by any means.

1.03, "ucensec Case Reports" shall mean L1ccnsee s reports of Judxcmt dcc1snons that

are selected for reporting by Licensce in [Licensee Product(s)/Service(s)] and coordinated and
arranged by Licensee within [Licensee Product(s)/Service(s)].

1.04. "[Licensee Product(s)/Service(s)]" shall mean [description of Licensee
format] by Licensee after the effective date of this Agrccmcnt

1.05. "NRS Pagination” shall mean the page breaks and related page numbers of NRS
Reporter publications. Shouid WESTLAW and/ar a New Technology be deemed to be an NRS
Reporter pursuant to Scction 1.02, the "pagination” referenced in Section 1.02 (other than
WESTLAW/New Technology Peginstion) shall be deemed to be NRS Pagination; provided,
however, that WESTLAW/New Technology Pagination shall not be NRS Pagination.

1.06. “Licensed NRS Pagination” shall mean the NRS Pagination which Licensee
obtams 8 hccnsc to use pursuam to t.hc tcrms and condmons of this Agrecmcnt

1.0‘7. "Lxccnse.e Subscnbers ‘shali mean subscribers to or other hccnsccs of. [Llccnsec ‘
Produci(s)/Service(s)] that include Licensed NRS Pagination.

1.08. "Licensee Subscriber Limitations” shall mean contractual obligations contained in

the 'agrecmcnts pursuant to which Licensee Subscribers are licensed the right 10 access and use
Licensed NRS Pagination as a part of [Licensee Product(s)/Service(s)] that (i) allow access to
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and use of Licensed NRS Pagination solely in the regular course of legal research and related
work; (ii) prohibit the publication, broadcast, Joan, rent, lease, sale or other transfer of Licensed
NRS Pagination, or of any copy or reproduction thereof; and (iii) prohibit or limit the making,

_maintenance or use of Licensed NRS Pagination, or of any copy or reproduction thereof, in the

same manner as such actions are prohibited or limited for the other contents of [I.Jccnsee
Product(s)/Service(s)]. [Will not apply in cases of print licenses.) '

1.09. "PPI" shall mean the United States Department of Labor, Bureau of Labor .
Statistics, Producer Price Index for Finished Goods (1982 = 100) or its successor index(es).
. : / ,
1.10. “Character” shall mean each alphabetic, numeric and punctuation symbol, and /
each space, in the material in guestion, and includes each mnemonic and other control, format
and character code, whether or not displayed.

1.11. “"New Technology" shall mean any form or means (including, without limitation,
compact disc) by which darabases containing legal maierials may be used, made available, or
otherwise distributed other than in any (i) printed or other hard copy form or means; (ii)
microfilm, microfiche, or other form or means that can be vmually perceived through
magmﬁcanon. or (iii) Online form Or Ineans.

112 "Online" shall mean & system of computer tcmunals directly hnked toa ccnu-al

processing unit or units and related peripheral equipment on which a- da:abasc is stored and/or
searched, regardless of the software architecture cmployed

1.13. "WESTLAW" shall mean the Onhne computer-assisted legal research gervices
presently marketed by Licensor under the WESTLAW trademark, any portion of such services,
or any Online computer-assisted legal research service marketed by Licensor after the effective
date of this Agreement, regardless of the name of the service; provided, however, that
WESTLAW shall ot include Licensor compact disc or "New Technology” products or services
or Online updates or supplements thereto. Except as otherwise provided in the first sentence of
this Section 1.13 or elsewhere in this Agreement, WESTLAW shall include all Online services
(or portions thereof) described in the preceding sentence, regardless of how such services are

‘distributed (including, withour limitation, being made available directly to subscribers by

Licensor, through agents or resellers, or through gateway an'angcmcms with other database
providers or distributors).

- 2.01. Star Paginatiop License. During the term-of this Agreement, subject to the terms
and conditions bereof, including, without limitation, the timely payment by Licensee 1o Licensor
of the license fees provided for in Section 2,03 hersof, Licensor hereby grants to Licensee, and
Licensee hereby accepts from Licensor, a nop-exclusive, non-transferable (except as specifically
provided in Section 6.05 hereof), limited license (i).to obtain NRS Pagination from West Case
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Reports contained in NRS Reporter publications; (ii) to include such NRS Pagination (which
shall become Licensed NRS Pagination when so included) in corresponding Licensee Case
Reports contained in [Licensee Product(s)/Service(s)]; (iii) ro license and/or distribute such
[Licensee Product(s)/Service(s)] to Licensee Subscribers subject to Licensee Subscriber

‘Limitations; and (iv) to bave a third parry obrain, on behalf of Licensee, NRS Pagination from

West Case Reports contained in NRS Reparter publications and inclnde such NRS Pagination
(which shall become Licensed NRS Pagination when so included) in corresponding Licensee
Cage Reports contained in [Licenses Product(s)/Service(s)]; provided, however, that no right to
in any way reproduce, use or make available, or authorize any third party to in any way ./
reprofiuce, use or make available, West Case Reports, or any portion or portions thereof other
than Licensed NRS Pagination as provided herein, is granted by Licensor 1o Licensee under this
Agreement; provided, further, that Licensor shall not challenge, under any present or future
legisiation, any use by the Licensee of Licensed NRS Pagination if Licensee's use of same

- conforms 1o the terms of this Agreement. ‘

2.02. License Limitations. Notwithstanding the provisions of Section 2.01 hereof or
any other provision of this Agreement, the limited license granted by Licensor to'Licensee
hereunder does not include any right to in any way reproduce, use or make available, or authorize
any third party 10 in any way reproduce, use or make available, any NRS Pagination or Licensed
NRS Pagination in any form, formar or means other than as specifically provided in Section 2.01
hereof; provided, however, that, subject 1o the terms and conditions of this Agreément, Licensee
may autherize Licensee Subscribers to create and use printouts of Licensee Case Reports

- containing Licensed NRS Pagination subject to Licensee Subscriber Limitations; provided,

further, that nothing in this Agreement shall prohibit Licensee from selling, leasing, licensing or
otherwise transferring Licensee Case Reports that contain Licenséd NRS Pagination to third

* party information providers, bur-soch wransfers shall not include or grant any right to reproduce,

publish, broadcast, distribute, loan, rent, lease, sell or otherwise transfer, make available or use
the Licensed NRS Pagination contained in such Licensee Case Reports.

2.03. Liccnse Fees. In consideration of the license granted under Section 2.01 hereof,
Licensee shall pay Licensor the license fees provided for in this Section 2.03; provided, however,
that the license fee for [print Licensee Product(s)] need only be paid for the year in which the
[print Licensee Product(s)] are printed. [Specific license fee terms to be agreed upon, but not to
exceed the following license fees per format (i.e., for each existing formar and for each New
Technology) per year per 1,000 characters contained in Licensee Case Repor:s contained in
[Licensee Produci(s)/Service(s)] that include Licensed NRS Pagination, subject 10 change based
upon, but nos 10 exceed, changes in the PPI: four cents (8.04) during the first and second years .

* of this Agreement, six cents (8.06) during the third and fourth years of this Agreement, eigh:

cents (5.08) during the fifth and sixth years of this Agreement, and nine cents ($.09) during the
seventh year and subsequent years of this Agreement.) '

2.04. No Warranty or Lisbility. ALL NRS PAGINATION AND LICENSED NRS
PAGINATION SHALL BE OBTAINED AND USED BY LICENSEE ON AN "AS IS" BASIS

1101058 ON/E0S01 '18/50°L1 96 .62 01 () 30804 ¥SVL HIDUAW RWOHA
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WITHOUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, AND LICENSOR
SHALL HAVE NO LIABILITY WHATSOEVER TO LICENSEE IN ANY WAY RELATED

TO ANY COPY OF NRS PAGINATION OR LICENSED NRS PAG]NATION OBTAINED OR
USED BY LICENSEE HE.REUNDER

wsmmmmmmmmmmmmMmmwmmﬁ
Licensee includes Licensed NRS Pagination as 2 part of any Licensee Case Report, such
Licensed NRS Pagination shall be presented no less prominently (in terms of size, high-lighting,

underlining, é1c.) than any other unofficial pagination or pinpoint locators for the Licensee Case
Report in question. /

2.06. Impossibility. Nothing'contaiﬁed in this Agreement shall in any way require
Licensor to continue to publish or provide NRS Reporters. '

2.07. Licensors Subscription(s) to [Licensee Product(s)/Secvice(s)]. In order for
Licensor to monitor Licensee's compliance with the terms and conditions of Articles 2 and 3
hereof, Licensee shall, at no charge 10 Licensor, provide Licensor with (a) subscription(s) to
[Licensee Product(s)/Service(s)]. (A copy/Copies] of [Licensee Product(s)/Service(s)] shall be

- provided to Licensor as soon as iVthey is/are made available to any third party. -

ic -

3.01. Copymights. During the term of this Agreement, Licensee shall pot, except as
specifically provided in this Agreement, copy, prepare a derivative work of, distribute a copy of,
or display publicly, any portion of any NRS Pagination for any commercial purpose whatsoever.
Nothing contained in this Agreement shall be deemed to prohibit Licensee from copying or
making any other use of the contents or pagination of any NRS Reporter publication after the
term of copyright in such publication has expired as provided in 17 U.S.C. § 302, et. seq. and
related statutes and regulations (or their successors).

3.02. Copyright Notice. As a condition of the license granted by Licensor to Licensee
under Section 2.01 hereof, Licensee shall ensure that a copyright notice which complies with the
provisions of 17 U.S.C. § 401, ef. seg. and related statutes and regulations (or their successors)
appears on all publicly disuibuted copies of [Licensee Product(s)/Service(s)] that contain any
Licensed NRS Pagination from which such [Licensee Product(s)/Service(s)] can be visually
pcrcezved either durectly or with zhc aid of a machine or device.

- 3.03. MMMWW Lxccnsee shall
cause the following notice, or such other notice as the parties may mutually agree upon from time
to time, 10 be prominently displayed as a part of the [Licensee Product(s)/Service(s)] that

_comain(s) any Licensed NRS Pagination and as a part of the documentation made available in

connection thcrcwnh
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STAR PAGINATION TO WEST PUBLISHING COMPANY'S NATIONAL
REPORTER SYSTEM® PUBLICATIONS HAS BEEN CREATED AND
'ADDED TO THIS PUBLICATION BY [LICENSEE] AND IS BEING MADE
AVAILABLE UNDER A LICEN SE FROM WEST.

Article 4 -~ Confidentiality

~4.01.  Confidentiality Obligations. During the term of this Agreément and theresfier,
except as specifically provided herein and/or to the extent reasonably necessary 1o perform its
obligations or exercise or enforce its rights hareunder, neither party shall provm'f: or disclose to
any third party, or itself use, unless authorized in writing to do so by the other party or properly
directed or ordered to do so by public authority, any information or matter that (i) constitutes or
concerns the terms and conditions of this Agreement; (ii} is provided to it by the other party
hereunder or as 4 result hereof; or (iii) regards any dealings or negotiations with the other party
related to this Agresment; provided, however, that the parties may consult with their respective
counsel with respect 10 such information ar matter and said counsel agree 10 abide by the terms
and conditions of this Article 4.

4.02. mengnm_c_qnﬁdmnﬂm Except with respect to mformauon or matter

_constituting or concerning the terms and conditions of this Agreement or regarding any dealings

or negotiations between the parties hercunder, the parties shall have no confidentiality obligarion
under Section 4.01 hereof with respect 10 any information or marter specified therein that (i) is
aiready known to them, (ii) is rightfully disclosed to them by a third party that is not acting as an
agent or represcntative for the other party, (iii) is independently developed by or for them, (iv) is
publicly known, or (v) is gencrally uiilized by unaffiliated third parties engaged in the same
business or businesses as the parties. Any party claiming an exception 10 Section 4.01 hereof
under this Section 4.02 shall have the burden of proving the basis for the exception.

4.03. Confidentiality Standard. The parties shall follow the same procedures to insure
their compliance with the requirements of Section 4.01 hereof as they follow to protect their own
confidential and proprietary information and matter of a similar natwre.

4.04. Injunctive Relief. Each party shall be entitled 1o injunciive relief to enforce the
other party's compliance with the obligarions contained in Section 4.01 hereof, it being
understood and agreed that the parties will not have an adcquatc remedy at Jaw if such
obhgauons are not comphed thh :
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~ 5.01. Term and Termination. Subject to the rerms and conditions hereof, this
Agreement shall become effective upon execution by both parties and shall remain in foree
[specific term and relared provisions as agreed upon). Licenses may terminate this Agrecmcnt
by giving Licensor at least 90 days' prior written notice of termination.

5.02. Effect of Termination. After termination of this Agreement, Lxccnscc shall have
no contréctual n;ht 10 include NRS Pagination in {Licensee Product(s)/Service(s)] pubhshed or

-provided afier the effective dae of such termination.

tic e } Pr
6.01. Limitations of Liability and Claims,

(a) ~ EXCEPT AS SPECIFICALLY PROVIDED HEREIN, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER PARTY HEREUNDER FOR ANY PROFITS LOST BY
THE OTHER PARTY OR FOR ANY CONSEQUENTIAL, EXEMPLARY, INCIDENTAL,
INDIRECT OR SPECIAL DAMAGES SUFFERED BY THE OTHER PARTY, EVENIF A

- PARTY HAS BEEN ADVISED OF 'I'HE POSSIBILITY OF SUCH DAMAGES.

(v)  Noclaim, rcgardless of foxm. which in any way arises out of this Agreemcnt or
the parties’ performance of this Agreement may be made, nor arbitration proceeding based upon
such a claim commenced, by either party more than one year after the basis for the claim

_be:comcs known to the party desiring to assen it.

6.02. Relationship of the Parties, The parties shall be independent contractors
bereunder and neither party shall have the power or authority to bind the other party with respect

to any third party. Except as specifically provided berein, each party shall bear its own costs and
eXpenses.

6.03. Effect of Agreement. This Agreemen: embodies the entire understanding between
the parties with respect to the subject maner hereof and supersedes any and all prior
understandings and agreements, oral or written, relating thereto. Any amendment hereof must be
in writing and signed by both parucs :

6.04. Eg:cs_Mmﬂnm Each pany s pcrfonnance bereunder is sub_;ccz 10 mtemzpnon or
delay due to causes beyond its reasonsble control such as acts of God, acts of government, war or
other hostility, the elements, fire, explosion, power failure, equipment failure, industrial or labor
dispute, inability to obtain necessary supplies, and the like. In the event of such an imerruption
or delay, any relevant period of performance of the party affected shall be extended for a period
of time equal 1o the period of the interruption or delay and any obligation of the party whose
performance is not affected which correspond 10 thie interrupted or delayed perfarmance shall be
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suspended for a period of time egual to the period of the interruption or delay. Any party whose
performance hercunder is subject to such interruption or delay shall give prompt notice 1o the

" other pasty of the reason or reasons for the commencement of and of the conchmc:n of such

mxermpuon or delay.

6.05. Aiﬂznmm.and_&gc&sm Neither this Agrccmem nor any part or poruOn

hereof, or right granted hereunder, shall be assigned, sublicensed or otherwisa transferred by
Licensee without Licensor's prior written consent.

‘ /
6.06. Severability. Should any provision of this Agreement be htld 1o be void, invalid,

unenforceable or illegal by 2 couirt, the va.hchty and enforceability of the other provmons shall
not be affected thereby. v

6.07. A:bnmm
(a) Any and all disputes or copwoversies arising under this Agrccmcm shall be

- resolved by private arbitration conducred in accordance with the then-current Commercial

Arbirration Rules of the American Arbitration Association ("AAA™), as modified by the terms
and conditions of this Section 6.07. The arbitration proceeding relating to any such arbitration
shall be held in Minneapolis, Minnesota, and any judgment upon the resulting arbitration -

~ decision may be entered in the appropriate federal or state court located in Minneapolis,

Minnesota. Each party hereby consents to arbitration jurisdiction and the jurisdiction of snch .
courts for the purposes of the arbitration and related proceeding described in this Section 6.07.
(b) Arbirration proceedings under this Section 6.07 shall be commenced by a party by

serving the other party with a notice of intent to arbitrate and filing such notice with the
Minneapolis, Minnesota office of the AAA ("Office”). All arbitrations shall be conductcd bya
panel of three arbitrators selected as follows:

- (1) Within ten (10) days after the notice of intent to arbitrate is filed with the
Office, each party shall select an arbitrator and shall notify the other party and the Office of its

~ selection. If either party fails to select an arbitrator within such ten (10) day period, the Office

shall so notify such party, who shall thereafter have five (5) business days to select ap arbitrator.
Failing such selection, the Office shall make the appointment for such party. -
(ii)  The two arbitrators so selected shall select a2 neutral arbitrator within 15
days after the selection of the second of the injtial arbitrators to be selectied. The neutral
arbitrator shall be counsel skilled in the licensing of copyrighted property. The neutral arbitrator
shall not (A) be a present or former owner, officer, director, or employee of 2 party; (B) have or

‘have had any business relationship (including, without limitation, an attorney-client relationship)

with a party; or (c) be a present or former owner, officer, director, employee or member of any

‘entity thar has or has had 2 business rclanonshxp (mcludmg, without limitation, an attomey-chent

relationship) with a party. The initial arbitrators may seek a list of potential neutral arbitrators
from the Office, but shall not be limited to such a list in selecting the neutral arbitrator. If the
initial two arbitrators cannot agree on the required neutral arbitrator within said 15 day period,
they shall 5o notify the Office within five (5) business days after the expiration of said 15 day
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10
To Licenses: |
To Licensor: President
. West Publishing Company
" (by maily P.O.Box 64526 .
610 Opperman Drive

St. Paul, MN 55164
(by other means) 610 Opperman Drive
/ Eagan, MN 55123

- The scnding party shall have the burden of proving receipt. Either party may change any address
to which notices and other communications are to be directed to it by giving notice of such
change to the othier party in the manner provided above. .

6.11. msmmgm This Agreement shall be govemed by and conswued under the
laws of the State of Minnesota, and, subjeet to Secrion 6.07 hereof, any action related in any way
to this Agreement shall be brought in the appropriate federal or state court located in

. Minneapolis, Minnesota. Each party hcrcby consents to the Junsdzcuon of such courts for the
purposcs of this Agreement. . «

IN WITNESS WHEREOF the pames have executed this Agrccm:m by thexr authorized
representatives.

[LICENSEE]}

By

Its

Date.

WEST PUBLISHING COMPANY

By_

Ins

Dae
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