
CLARK COUNTY 
STAFF REPORT 

DEPARTMENTS: Risk Management, Prosecuting Attorney-Civil and Information Technology 

DATE: July 6, 2016 

REQUESTED ACTION: To approve the Sole-Source Contract with Thomas Reuters Elite for 
the purchase and installation of the ProLaw Legal Case Management software. 

___X_ Consent __ Hearing __ County Manager 

BACKGROUND 
The Thomson Reuters Corporation has been selected by the County to provide a Legal Case 
Management software solution called ProLaw. This software solution is considered one of the 
"Challengers" in this space through independent analysis performed by Garnter Inc. Thomson 
Reuters Corporation has the expertise to provide the software and perform the professional services, 
as set out in the attached proposal, required to deliver the solution to Clark County. 

Clark County will enter into sole-source contract with Thomson Reuters Corporation as their 
offerings are the only solution that is integrated with the WestLaw online legal research service used 
by the Prosecuting Attorney's Civil division. The Legal Case Management Project will begin upon 
contract execution and end by December 31, 2016. The billing from Thomson Reuters Corporation 
shall not exceed $47,765.00 for Licensing, Modules, Software and Professional Services and a yearly 
maintenance fee of $3,277.00 with upto 5% annual increase without prior written approval of the 
County. The scope of work will be funded with the revenue coming from the Risk Management 
budget in the General Services Department. The claims management process is the main entry point 
for most civil lawsuits brought against Clark County. The current processes are tightly integrated 
between Risk Management and the Prosecuting Attorney office, but are completely manual and 
paper based. 

Clark County considered other Legal Case Management solutions from three other highly rated 
vendors in the Gartner Magic Quadrant. After completing analysis of the other vendors, none had 
integration with the WestLaw Legal Research service that ProLaw offers. At this point we made the 
decision not to begin the RFP process and to pursue a sole-source contract. In addition, all other 
solutions had software costs that would be cost prohibitive to Clark County for this project. 

COUNCIL POLICY IMPLICATIONS 
None 

ADMINISTRATIVE POLICY IMPLICATIONS 
None 

COMMUNITY OUTREACH 
None 



BUDGET IMPLICATIONS 

YES NO 
x Action falls within existing budget capacity. 

x Action falls within exis ting budget capacity but requires a change of purpose within 
existing appropriation 

x Additional budget capacity is necessary and will be reques ted at the next supplemental. 
If YES, please complete the budget impact statement. If YES, this action will be 
referred to the county council with a recommendation from the county manager. 

BUDGET DETAILS 

Local Fund Dollar Amount $47765.00 
Grant Fund Dollar Amount $0 
Account 5040-General Liability Insurance Fund 
Company Name Thomson Reuters Elite 

DISTRIBUTION: 
Board staff will post all staff reports to The Grid. http://www.clark.wa.gov/thegrid/ 

Manager, Risk and Management Services 

APPROVED: --~'----"'~'---b~~~~-
CLARKCOU TY, NGTON 
BOARD OF cg_tf TY COUNCILORS 

D ATE: ~ Jg l ;)O{,h 
~{?_ /st-- I {JJ SR# 

APPROVED:~~~~~~~~~­
Mark McCauley, Acting County Manager 

Director of Information Technology 



BUDGET IMPACT ATTACHMENT 

Part I: Narrative Explanation 

I. A - Explanation of what the request does that has fiscal impact and the assumptions for developing revenue and costing 
information 

This project, including the professional services component, will cost an estimated $47,765.00 to 
complete. The budget for this project will be funded by Risk Management in the General Services 
department. The software license/hardware component is comprised of a one-time cost of 
$26,620.00, professional services component is comprised of one-time cost of $17,868.00 and the 
ongoing yearly maintenance fee is $3,277.00. The below estimate includes a 5% yearly increase in 
maintenance costs. 

Part II: Estimated Revenues 

Current Biennium Next Biennium Second Biennium 
Fund #/Title GF Total GF Total GF Total 

Total 

II . A - Describe the type of revenue (grant, fees, etc.) 

Part III: Estimated Expenditures 

IJJ. A - Expenditures summed up 

Current Biennium Next Biennium Second Biennium 
Fund #/Title FTE's GF Total GF Total GF Total 
5040-General liability 0 47,765.00 7,052.00 7,774.00 
Insurance Fund 

Total 47,765.00 7,052.00 7,774.00 

II I. B - Expenditure by object category 

Current Biennium Next Biennium Second Biennium 
Fund #/Title GF Total GF Total GF Total 
Salary / Benefits 
Contractual 7,052.00 7,774.00 
Supplies 
Travel 
O ther controllables 
Caoital O utlavs 47,765.00 
Inter-fund Transfers 
Debt Service 

Total 47,765.00 7,052.00 7,774.00 



RESOLUTION NO. 2016- Qr'/-D{I 

A RESOLUTION regarding the waiving of bid requirements for sole source purchases. 

WHEREAS, the Board of County Councilors in regular session; and 

WHEREAS, it has been brought to the attention of the Board of County Councilors, Clark County 
Washington, that the purchase posting requirements of 36.32.245 RCW be waived for the purchase 
hereinafter described; and 

WHEREAS, it is necessary for Clark County Risk, Information Technology and Prosecuting 
Attorney Office to contract with Thomson Reuters Elite for the purchase and installation of the 
ProLaw legal Case management Software; and 

WHEREAS, Thomson Reuters Elite should be selected as a sole-source vendor because their 
offerings are the only Legal Case Management solution that is integrated with the WestLaw online 
legal research service currently used by the Prosecuting Attorney Civil Division. 

BE IT ORDERED AND RESOLVED BY THE BOARD OF COUNl Y COUNCILORS OF 
CLARK COUNTY, STATE OF WASHINGTON, as follows: 

That the purchasing posting requirements of 36.32.245 RCW should be, and the same are hereby 
waived and Clark County Risk is authorized to enter into a Contract Purchase Agreement for the 
purchase and installation of the Thomson Reuters Elite Software (not to exceed $48,488.00 and a 
yearly maintenance fee of $3,277.00 with up to 5% annual increase). 

Copies of this resolution shall be filed with the Clark County Auditor, Clark County General 
Services (Purchasing), and the records of the County Councilors, Clark County, Washington, and 
shall be in effect on the date of adoption. 

ADOPTEDthis L";.y of d-Mvr= , 2016. 

Resolution - Page 1 of 1 

BOARD OF COUNCILORS 
FOR CLARK COUNTY 

By !U~_ 
~-

By: 
Jeanne E. Stewart, Councilor 

By: 
Julie Olson, Councilor 

By: 
David Madore, Councilor 

By: 
Tom Mielke, Councilor 
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ELITE-

CUSTOMER AGREEMENT 

This Customer Agreement ("Agreemenr) is entered into this 
_ day of , 2016 (the "Effective Date"), 
by and between Wast Publlshlng Corporation doing business 
as Thomson Reutera Ellte ("Elite"), with its principal place of 
business at 800 Corporate Pointe, Suite 150, Culver City, CA 
90230 and Clark County Washington ("Customer"), with 
its principal place of business at 1300 Franklin Street, 
Vancouver, Washington, 98666. 

1. Scope of Agreement. 

Except to the extent expressly provided otherwise, this 
Agreement shall apply to all products and services that are 
provided by Elite to Customer during the term of this 
Agreement including software that is owned by Elite or third 
parties and licensed by Elite to Customer. This Agreement 
includes the folowing exhibits and addenda which are 
attached hereto and incorporated herein: 

• Software and Fees Schedule (the "Fees Schedule") 
• Maintenance Addendum 
• Exhibit A - Notice Contacts 

2. Definitions. 

2.1 Definitions. As used in this Agreement, the following 
terms shall have the meanings set forth below: 

"Annual Maintenance Charge" shall have the meaning set 
forth in Section 3.2 of the Maintenance Addendum. 

"Competitor" shall mean a third party that is regularly engaged 
in the business of developing or marl<eting software that 
performs the same or similar functions as one or more of the 
modules of the Elite Software implemented by Customer. 

"Customizations" shall mean customizations, configurations or 
other modifications made in or to the application layer of the 
Software. 

"Documentation• shall mean the documentation (provided in 
electronic form with the Software) that sets out the operating 
descriptions for the Software and provides instructions for end 
users on use of the Software. The Documentation does not 
include any representation , warranty or condition made by a 
representative of Elite which is In addition to or inconsistent 
with the Documentation. 

"Excluded Item" shall have the meaning set forth in Section 
7.2. 

"Fees" shall mean License Fees, Service Fees, Subscription 
Fees and Annual Maintenance Charges. 

"Initial Term" shall have the meaning set forth in Section 
10.1.1. 
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"Installation· shall mean the installation of the unmodified 
Software by Elite in Customer's environment following 
Customer's verification that the environment conforms to the 
PSR and prior to any Customizations to the Software. 

"License Fees• shall mean the fees for the Software set forth 
in the Fees Schedule. 

"Live Operation" shall mean the first date when Customer 
commences production use of any of the Elite Software. 

"Named User" shall mean an individual employee of 
Customer authorized by Customer to use the Software, 
regardless of whether the individual is actively using the 
Software at any given time. The Fees Schedule will set forth 
the number of Named Users allowed and each Named User 
must be registered with Elite and have a unique log-in. 

"Production Server" shall mean the server(s) on which the 
production instance of the Software operates. 

"Project Documents" shall mean a project plan, statement of 
wort<, change order or addendum executed by the parties that 
describes services to be performed hereunder. Upon 
execution, a Project Document becomes part of this 
Agreement and may not be modified except by written 
agreement of the parties. 

"PSR" shal mean the current Product System Requirements 
document applicable to the version of the Elite Software in 
use by Customer. 

"Service Fees" shall mean the fees payable to Elite for 
conversion, implementation, training or other services, other 
than Maintenance Services, provided under this Agreement. 

"Software" shall mean the software listed in the Fees 
Schedule. The Software consists of software owned by Elite 
("Elite Software"). If indicated on the Fees Schedule, the 
Software also includes software that is owned by third parties 
that is sublicensed by Elite to Customer pursuant to this 
Agreement under rights granted by third parties to Elite 
("Third Party Software"). Software includes Subscription 
Software. which Subscription Software · may be either Elite 
Software or Third Party Software as indicated in the Fees 
Schedule. 

"Subscription Fees" shall mean the fees for the Subscription 
Software set forth in the Fees Schedule. 

"Subscription Software• shall mean the software listed under 
the Subscription Software section of the Fees Schedule. 

"Subscription Term" shall be as defined in Section 10.1.1 . 

"Timekeeper" shall mean any person whose time is entered 
into the database accessed by the Software and who enters 
time of at least ten (10) hours per month on an annualised 
basis. 
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A "User" or "Sear is defined as an active log-in or concurrent 
active log-in or concurrent user of the Software. References in 
this Agreement to "User(s)" shall include "Seat{s)". 

"Warranty Period" shall mean the ninety (90) day period 
following Live Operation during which the warranties made by 
Elite under this Agreement (except the warranties under 
Section 8 and warranties with respect to Subscription 
Software) are in effect. The warranties in Section 8, 
Indemnification, shall be in effect throughout the term of this 
Agreement. With respect to Subscription Software only, the 
Warranty Period shall begin on the first day of the Initial Term. 

"Written Deliverables· shall mean technical specifications, 
design documents, and any other documents provided by 
Elite hereunder. 

3. F-• and Payment. 

3.1 Fees. The Software and Services are listed in the Fees 
Schedule attached hereto. Customer agrees to pay Elite the 
Fees set forth in the Fees Schedule as provided in this 
Agreement. 

3.2 All invoices are due thirty (30) days from date of 
issuance of invoice. In the event that Customer in good faith 
disputes all or any portion of any invoice that Elite submits to 
Customer, Customer may withhold such amount but in such 
case shall notify Elite in writing of the amount disputed and its 
reason for disputing such amount within thirty (30) days of 
receipt of an invoice and shall immediately pay any amount 
which is undisputed. Elite may withhold and or delay delivery 
of Software or services if Customer fails to comply with this 
Section 3.2. Elite reserves the right to charge interest at the 
rate of 1% per month, or the highest rate allowed by law, 
whichever is lower, for any amount which is not disputed as 
provided in this paragraph and which remains unpaid more 
than thirty (30) days from issuance of invoice. Invoices may 
be delivered by electronic mail or other electronic means to 
Customer and Customer hereby consents to such delivery. 

3.3 All taxes and duties attributable to this Agreement, 
including sales, use and any other tax assessed by local, 
state or federal authorities, except taxes relating to Elite's 
income, shall be borne by Customer. Customer shall 
reimburse Elite for any such taxes and duties payable by 
Elite. 

3.4 All reimbursable costs consisting of but not limited to 
reasonable travel, accommodation and related incidental 
expenses are the responsibility of Customer and will be 
invoiced monthly and due thirty (30) days from date of 
issuance of invoice. Elite will provide copies of receipts for 
expenses that exceed {USA) $50.00 upon request of 
Customer. 

4. License. 

4.1 Grant of License and Delivery. 
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4.1.1 Grant of License - Software. In consideration of the 
License Fees payable hereunder, Elite hereby grants to 
Customer, and Customer hereby accepts from Elite, subject 
to the terms and conditions of this Agreement, a 
nonexclusive, nontransferable {except as provided in Section 
11 . 7) right and license to use object code copies of the 
Software {including the Documentation), which Software Elite 
shall deliver to Customer. For purposes of this Section 4.1.1 
only, Software shall not include Subscription Software. 

4.1.2 Grant of License - Subscription Software. In 
consideration of the Subscription Fees payable hereunder, 
Elite hereby grants to Customer, and Customer hereby 
accepts from Elite, subject to the terms and conditions of the 
Agreement, a nonexclusive, nontransferable (except as 
provided in Section 11. 7) right and license to use object code 
copies of the Subscription Software (including its 
Documentation) solely during the Subscription Term, which 
Subscription Software Elite shall deliver to Customer. The 
foregoing license shall end upon expiration or termination of 
the Subscription Term. 

4.1.3 Customer is entitled solely to a non-exclusive use of 
the Software under the terms and conditions of this 
Agreement. Customer acknowledges that there is no transfer 
of title or ownership of the Software to Customer. Customer 
hereby acknowledges and agrees that title to the Software 
and the Documentation and any copies, modifications, 
alterations or derivative works thereof, and title to any existing 
or future copyrights, trade secrets, and other proprietary rights 
embodied therein shall vest and/or remain exclusively with 
Elite and the third party owners thereof. 

4.2 Restrictions on Use. 

4.2.1 If a total number of Timekeepers or Users is indicated 
in the Fees Schedule for the Software, then the Software may 
not be used by more than such specified number of 
Timekeepers or Users, as applicable. If the Fees Schedule 
indicates that the Software is licensed on a Named User 
basis, then the license granted herein is limited to use by the 
Named Users. Concurrent usage or sharing of a Named User 
log-in by multiple users is not permitted and Customer is 
responsible for ensuring that the Named Users are 
maintained for the Software and that all actual users are 
licensed Named Users. However, Customer can transfer a 
log-in from one Named User to another Named User by 
notifying Elite of the new Named User. 

4.2.2 Customer may not use the Software to provide data 
management or processing services for third parties nor allow 
third parties to use the Software. Customer shall not transfer, 
sublicense or otherwise assign its rights in the Software to 
any third party except pursuant to an assignment of this 
Agreement pursuant to Section 11 . 7. In the event that 
Customer exports the Software outside of the U.S.A., 
Customer will be responsible for complying with U.S.A. export 
law. 

4.2.3 Software may not be copied, duplicated or otherwise 
reproduced, in whole or in part, except that Customer may 
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make copies for back-up purposes as necessary. Customer 
may reproduce the Documentation for internal use only. 
Customer shall reproduce and include the copyright notice 
indicating Elite's, or the respective third party's, ownership on 
any copy or portion of the Software or Documentation. 

4.2.4 Customer shall not attempt, by decompilation, reverse­
engineering, disassembly, or any other method, to create or 
derive the source programs or any part thereof from the 
object program or from other information made available 
under this Agreement. 

5. Confld•ntlallty. 

5.1 Customer acknowledges and agrees that the Software 
and the Documentation constitute a valuable proprietary 
product and trade secret of Ellte embodying substantial 
creative efforts and confidential information, ideas, and 
expressions. The Software and Documentation, together with 
the terms of this Agreement and such other information as 
Elite may designate in writing as confidential, as provided 
below, shall be referred to as the "Elite Confidential 
Information·. Any information, other than the Software and 
Documentation designated by Elite as confidential shall not 
be deemed to be Elite Confidential Information, however, to 
the extent that such information consists of information that: 
(a) Customer already possesses without obligation of 
confidentiality, {b) Customer develops independently, {c) 
Customer receives without obligation of confidentiality from a 
third party, or (d) an authorized representative of Elite makes 
publicly available. Notwithstanding the preceding sentence, 
nothing in this subsection shall operate to exclude the Elite 
Software or Documentation from Elite Confidential 
Information. Customer will take reasonable steps to ensure 
that the Elite Confidential Information is not used or disclosed 
except as expressly permitted by this Agreement. Customer 
will not permit any third party access to, in any manner, the 
Elite Confidential Information, except as provided in this 
Agreement. Customer may permit its independent contractors 
access to the Elite Confidential Information to the extent 
necessary for such contractor's provision of services to 
Customer If such contractor executes a confidentiality 
agreement with Customer or Elite which prohibits the 
contractor from using or disclosing the Elite Confidential 
Information; provided, however, that such Independent 
contractors may not include any Competitor. Customer 
agrees to ensure that Customer's employees are prohibited 
from taking any action otherwise prohibited to Customer 
under this Agreement, and to notify Elite promptly and in 
writing of the circumstances surrounding any possession, use 
or knowledge of the Elite Information or any part thereof 
known to Customer that is prohibited hereunder. 

5.2 Customer will not aiter or remove any copyright or 
proprietary rights notice or identification which indicates Elite's 
or the third party's ownership from any part of the Software, it 
being expressly understood and agreed that the existence of 
such copyright notice shall not be construed as an admission 
or presumption that publication of the Software has occurred. 
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5.3 Elite acknowledges in the course of providing services at 
Customer's site{s) that Elite may have access to Customer's 
client list, information of or pertaining to Customer's clients, 
Customer's billing information and practices and financial 
records that constitute Customer's confidential information 
("Customer Confidential Information"). Elite will take 
reasonable steps to ensure that Customer Confidential 
Information, received by Elite pursuant to this Agreement, is 
not disclosed or used except as necessary for the 
performance of this Agreement Elite agrees to ensure that 
Elite's employees, agents, independent contractors and 
guests are prohibited from taking any action otherwise 
prohibited to Elite under this Agreement, and to notify 
Customer promptly and in writing of the circumstances 
surrounding any possession, use or knowledge of Customer 
Confidential Information or any part thereof which is 
prohibited hereunder known to Elite. Customer Confidential 
Information shall not include information which: {a) consists of 
Ideas, concepts, know-how or techniques relating to the 
installation, configuration, implementation, enhancement, 
modification or improvement of the Software; {b) Elite already 
possesses without obligation of confidentiality, (c) Elite 
develops independently, (d) Elite receives without obligation 
of confidentiality from a third party, or {e) becomes publicly 
available without breach of this Agreement. 

5.4 Each party acknowledges that should it breach its 
obligations under this Section 5 the other party may suffer 
harm which may not be adequately compensated by 
monetary damages. In such event, the non-breaching party 
may, in addition to seeking monetary damages, seek 
equitable relief to enjoin such breach. 

6. Services. 

6.1 Description of Services. Any services to be provided by 
Elite to Customer are set forth in the Fees Schedule. A 
detailed breakdown of those services may be set forth in a 
separate Project Document. Elite has no obligation to provide 
services except as specifically set forth in this Agreement or a 
Project Document. 

6.2 Customer Obligations. When Elite performs any 
services at Customer's facility, Customer shall be responsible 
for providing a safe and appropriate work space and access 
to all equipment, materials and related resources that may be 
reasonably required by Elite for timely performance of its 
obligations under this Agreement. Customer will make remote 
access to the Software available, using the current Elite 
approved remote access method(s), in order to allow Elite to 
provide services hereunder. Customer shall provide to Elite, 
in a timely manner, any information, assistance, review, 
feedback or approvals that are the responsibility of Customer. 

6.3 Project Managers. Each party shall inform the other of 
the individual appointed to serve as its project manager 
("Project Manager"). The Project Managers shall serve as the 
primary contact for the services to be provided hereunder. 
Each party shall be responsible for ensuring that its Project 
Manager dedicates sufficient time to fulfill that party's 
respective obligation under this Agreement. Customer 
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ackno'Nledges that a change of Project Managers by 
Customer may result In delays In the services. 

6.4 Customizations and Written Deliverables shall be 
deemed incorporated into the Elite Software for the purposes 
of the provisions of the Agreement regarding license, 
restrictions on use, confidentiality and infringement 
indemnification but not for purposes of Maintenance Services. 

6.5 Non-solicitation of Employees. Elite and Customer each 
agree that it will not induce any employee of the other to 
tenninate his or her employment relationship with the other 
party. In addition, Elite and Customer each agree that it will 
not knowingly employ or offer employment to any employee of 
the other who has perfonned any services related to this 
Agreement within one year of the provision of such services. 

7. Warranti•• and Remedi••· 

7.1 Warranty. Elite warrants that during the Warranty Period 
the Software will substantially confonn to the Documentation 
when operated in the environment specified by Elite in the 
PSR. 

7.1.1 Warranty - Services. Elite warrants that (i) it will 
provide the services set forth In this Agreement or a Project 
Document hereunder consistent with industry standards and 
in accordance with this Agreement or Project Document, and 
(ii) that any Customizations provided hereunder wlll conform 
in all material respects to the specifications for such 
Customizations contained in this Agreement or a Project 
Document for a period of ninety (90) days following the first 
date of production use of such Customizations. 

7.2 Exclusions. Elite will not be responsible to the extent 
that the Software fails to operate as warranted nor for any 
other breach hereof due to one or more of the following 
"Excluded Items:" ( 1) the failure of software not provided by 
Elite (for example, operating system software) to perform in 
accordance with its specifications, (2) failure of hardware to 
perform in accordance with its specifications, (3) Customer's 
negligence or fault, (4) Customer's failure to follow the 
instructions set forth in the Documentation (5) Customer's 
failure to comply with the PSR, (6) material changes in the 
operating environment not authorized by Elite, (7) 
modifications to or changes in the Software not made by Elite, 
including without limitation those made by Customer using 
tools provided by Elite, or (8) Customer's failure to implement, 
maintain and validate a proper and adequate backup and 
recovery system for the Elite database or user files. It is 
Customer's responsibility to implement, maintain and validate 
a proper and adequate backup and recovery system. If a 
reported failure or breach is caused by an Excluded Item, 
Elite reserves the right to charge Customer for its work. in 
investigating such failure or breach. Customer may thereafter 
engage Elite at its discretion to assist Customer in resolving 
such failure or breach on a time and materials basis. 

7.3 THE LIMITED WARRANTIES IN SECTIONS 7.1 AND 
8.1 ARE EXCLUSIVE AND IN LIEU OF ALL OTHER 
WARRANTIES. ELITE MAKES NO OTHER WARRAN1Y, 
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EXPRESS OR IMPLIED. At<N IMPLIED WARRANTIES, 
INCLUDING, BUT NOT LIMITED TO, IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE ARE EXPRESSLY EXCLUDED. 

7.4 Remedies. Customer shall have the following remedies: 

7.4.1 Services Remedies. To the extent permitted by law 
and subject to Section 7.3, Customer's sole remedy for Elite's 
material breach of its obligations under this Agreement or a 
Project Document will be to have Elite reperform the defective 
services and correct the defective Customizations so that they 
conform to the warranties provided herein. If Elite is unable 
after a reasonable time to provide conforming services or 
Customizations, and the services or Customizations relate to 
the ~nitial implementation of the Software, Customer may 
terminate the Agreement pursuant to this Section 7.4 if such 
defective services or Customizations cause the Software to 
fail to conform to the warranties provided herein. 

7.4.2 Tennination for Breach. In the event that Elite 
materially breaches any of its obligations under this 
Agreement prior to or during the Warranty Period, including 
breach of a warranty or warranties provided herein, Customer 
may terminate this Agreement as provided in this Section 
7.4.2. No termination shall occur unless Customer has given 
written notice in accordance with Section 11 .3 hereof to Elite 
specifying the breach in reasonable detail, and Elite fails to 
cure the breach, or to submit, to Customer's reasonable 
satisfaction, a plan for cure, within ninety (90) days of receipt 
of such notice. Upon such termination, Elite shall provide a 
refund as provided in Section 7.4.3. This termination right 
shall extend up to ninety (90) days after the end of the 
Warranty Period so long as the breach has been reported 
during the Warranty Period. 

7.4.3 Refund Upon Termination. Upon termination by 
Customer pursuant to this Section 7.4, Elite will refund to 
Customer all License Fees received by Elite as of the date of 
termination upon Customer's compliance with Section 10.4. 

7.4.4 Refund Upon Termination - Subscription Software. 
Upon termination by Customer pursuant to this Section 7.4, 
Customer will receive a refund of the Subscription Fees paid 
upon Customer's compliance with Section 10.4. 

7.5 Exclusive Remedies. The remedies in Sections 5.4, 7.4 
and 8.1 (and, if attached hereto, in the Maintenance 
Addendum) are Customer's exclusive remedies and are in 
lieu of all other legal or equitable remedies and all liabilities or 
obligations on the part of Elite for damages (except for bodily 
injury) arising out of, relating to, or in connection with this 
Agreement, including, but not limited to, the licensing, 
delivery, Installation, use or performance of the Software or 
the integration of the Software with other software or 
hardware. 

8. Indemnification. 

8.1 Infringement Claims. Elite represents and warrants that 
it has sufficient right and interest to grant the rights herein. At 
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its sole expense, Elite shall defend, indemnify and hold 
Customer hannless from copyright, trade secret and U.S. 
patent Infringement claims based upon the Software in the 
form delivered by Elite, including paying any judgment, 
attorney fees, costs and expenses associated with such 
claim. 

8.2 Without limiting its obligations under Section 8.1, in the 
event a claim of infringement or misappropriation is made 
against Elite or Customer with respect to the Software, Elite, 
for the purpose of settling such claim, may, at its option, in 
respect of such allegedly infringing Software: 

(i) substitute fully equivalent non-infringing software; or 
(ii) modify such Software so that It no longer infringes but 

remains functionally equivalent. 

If, as a result of such claim, Customer or Elite is pennanently 
enjoined from using the Software by a final, non-appealable 
decree from a court of competent jurisdiction, Elite will take 
one or both of the actions set forth in (i) and (ii) above or will 
obtain for Customer at Elite's expense the right to continue to 
use the Software. If none of these options can be 
accomplished in a reasonable time or are not commercially 
reasonable, Elite will refund to Customer the License Fees 
paid as amortized over a sixty (60) month period from Live 
Operation upon return of the Software, and, with respect to 
Subscription Software, Elite will refund the unused prepaid 
portion of the Subscription Fees, if any, upon return of the 
Subscription Software. 

8.3 Elite's obligation to indemnify Customer pursuant to this 
Section 8 is contingent upon Elite being given prompt notice 
and control of, and detailed infonnation with regard to, any 
such claim, suit or proceeding. Customer shall have the right 
to participate at its own cost in the defense of any such claim 
or action through legal counsel of its choosing. Customer 
shall not settle any such claim or action without Elite's prior 
written consent. 

8.4 This Section 8 contains the entire warranty by Elite and 
the exclusive remedies of Customer with regard to any 
claimed infringement arising out of or based upon the 
Software. 

9. Umltation of Llablllty and Exclusion of 
Consequential or Incidental Damages. 

9.1 Limitation of Liability. Except for liability arising out of or 
relating to the Maintenance Addendum, in no event shall 
Elite's, or its officers', employees', suppliers', directors', 
parent's, or subsidiaries', liability to Customer arising out of or 
related to this Agreement, or the licensing, delivery, use or 
perfonnance of the Software or services provided under this 
Agreement or any breach of this Agreement, whether based 
on an action or claim in contract or tort, including negligence, 
strict liability or wananty, except liability for bodily injury, 
exceed the License Fees paid hereunder; provided, however, 
that with respect to liability arising out of or relating to an 
amendment or addendum under this Agreement entered after 
the Effective Date, such liability shall not exceed the fees paid 
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pursuant to such amendment or addendum. For the purposes 
of this Section 9.1 only, "License Fees" shall include any 
Subscription Fees paid in the one year period preceding the 
claim. 

9.2 Exclusion of Certain Damages. In no event whatsoever 
shall Elite or Its officers, employees or suppliers be liable for 
consequential, incidental, indirect, or special damages, 
including, but not limited to, lost profits, lost revenue, lost 
data, loss of use, failure to realize expected savings, or other 
commercial or economic loss of any kind or for any claim 
against Customer by any other party arising out of or in 
connection with the licensing, delivery, use or performance of 
the Software provided under this Agreement or the services 
provided under this Agreement or any breach of this 
Agreement, even if Elite or its dealer or representative has 
been advised of the possibility of such damages. 

9.3 Allocation of Risks. Customer acknowledges and agrees 
that the Fees set forth in this Agreement reflect the allocation 
of risk between the parties, including the exclusion of 
warranties in Section 7 .3 and the limitation and exclusion of 
damages in this Section 9. Modification of the allocation of 
risks would affect the fees that Elite charges, and, in 
consideration thereof, Customer agrees to the stated 
allocation of risk. The parties agree that the limitation and 
exclusion of damages in this section should specifically 
continue to apply in the event a court or arbitrator detennines 
that the sole and exclusive remedies provided in Sections 5.4, 
7.4 and 8.1 (and if attached hereto, in the Maintenance 
Addendum) fail in their essential purpose. 

10. Tenn. 

10 .1 This Agreement is effective from the Effective Date and 
continues until terminated as provided herein. Termination of 
the Maintenance Addendum and/or a Subscription Term by 
either party shall not tenninate this Agreement. 

10.1.1 Subscription Software Tenn. The initial subscription 
tenn for the Subscription Software shall commence on the 
date specified in the Fees Schedule (and if no date is 
specified, on the Effective Date) and shall continue for the 
period indicated in the Fees Schedule (the "Initial Term"). The 
subscription shall thereafter automatically renew for 
successive one ( 1) year tenns unless either party gives notice 
of termination no later than thirty (30) days prior to the end of 
the then-existing term (the "Renewal Term"). The Initial Term 
together with any Renewal Tenn( s) shall be the "Subscription 
Tenn." Elite reserves the right to increase the Subscription 
Fees for Renewal Tenns. 

10.2 Customer may terminate this Agreement for cause only 
as provided in Section 7. Customer may terminate this 
Agreement for convenience at any time on thirty (30) days 
notice, provided, however, in such event, to the extent that 
the license Fees, and the Subscription Fees for the then­
current Subscription Tenn, have not been paid in full, such 
fees become due in full upon such termination and Customer 
will also pay for all Services rendered up to the effective date 
of such termination . 
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10.3 Elite may terminate this Agreement in the event of 
Customer's material breach If such breach has not been 
cured within ninety (90) days following written notice from 
Elite to Customer. 

10.4 Upon the termination of this Agreement for any reason, 
Customer's license and right to use the Software or any part 
thereof shall end Immediately unless the applicable License 
Fees have been paid in full (and are not subject to refund 
hereunder) and Customer shall return to Elite the Software 
and any other documents, manuals, data, information or 
materials furnished by Elite, as well as any copies thereof and 
shall destroy any embodiments of these materials stored in or 
on a reusable electronic or similar medium, Including but not 
limited to memory, disk packs, tape, and other peripheral 
devices, and document in writing such destruction. Upon 
termination of the Subscription Term, if any, Customer's 
license and right to use the Subscription Software or any part 
thereof shall end immediately and Customer shall return to 
Elite the Subscription Software and any related materials and 
destroy any embodiments of such materials. 

11. General Provisions. 

11 .1 Waivers and Limitation of Actions. No delay or 
omission in the exercise of any power or remedy available 
hereunder shall impair or affect either party's right to the 
exercise thereof. No action, regardless of form, arising out of 
the transactions contemplated herein may be brought by 
either party more than one (1) year after the cause of action 
has accrued. For the purpose of this Section 11 .1, an action 
by Elite for monies due from Customer shall accrue on the 
last date of supply of services or products by Elite hereunder. 

11.2 Force Majeure. If either party shall be delayed in its 
performance of any obligation hereunder or be prevented 
entirely from performing any such obligation due to causes or 
events beyond its control, including without limitation any act 
of God, terrorism, fire, strike or other labor problem, present 
or future law, government order, rule or regulation, such delay 
or non-performance shall be excused and the time for 
performance shall be extended to include the period of such 
delay or non-performance. 

11.3 Notices. All notices shall be made in writing signed by 
the party making the same and shall be deemed given or 
made on the date delivered if delivered in person, on the date 
delivered by an overnight courier service or on the third (3rd) 
business day after it is mailed to the parties at the addresses 
indicated above (or at such other addresses as shall be given 
in writing by either of the parties to the other). 

All notices will be routed to the appropriate persons as listed 
on Exhibit A - Notice Contacts. 

11 .4 Invalid Provision. In the event that any provision hereof 
is found invalid or unenforceable, the remainder of this 
Agreement shall remain valid and enforceable according to its 
terms. 
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11 .5 Governing Law. This Agreement shall be construed 
and enforced in accordance with the substantive laws of the 
State of New York. This Agreement shall not be governed by 
or construed by the United Nations Convention on Contracts 
for the International Sale of Goods. 

11 .6 Dispute Resolution. The following procedures will be 
adhered to in all disputes arising under this Agreement, 
provided, however, that nothing in this Section 11 .6 shall limit 
either party's right to seek equitable relief for breach by the 
other party of Sections 4 or 5 hereof: 

11 .6.1 Informal Resolution Procedure. The aggrieved party 
shall notify the other party in writing of the nature of the 
dispute with as much detail as possible about the deficient 
performance of the other party. The designated 
representatives of each party ("Designated Representatives") 
shall meet in person or by telephone within five (5) business 
days of the date of the written notification to reach an 
agreement about the nature of the deficiency and the 
corrective action to be taken by the respective parties. If the 
Designated Representatives are unable to agree on 
corrective action, Customer's senior partner or executive and 
Elite's managing director shall meet in person or by telephone 
to facilitate an agreement. If the parties cannot resolve the 
dispute or agree upon a written plan of corrective action to do 
so within fifteen (15) business days of the initial written 
notification, or if the agreed-upon completion dates in a 
written plan of corrective action are exceeded, the parties will 
submit the matter to arbitration as provided below. 

11.6.2 Arbitration. The parties shall submit any dispute 
arising under or relating to this Agreement, including but not 
limited to the formation of this Agreement or the breach 
thereof of the Software or Services provided or to be provided 
hereunder, that the parties cannot resolve by the procedure 
set forth in Section 11.6.1 to binding arbitration in accordance 
with the then prevailing Commercial Arbitration Rules of the 
American Arbitration Association. Any arbitration shall take 
place in Los Angeles before one arbitrator who shall be 
experienced in the subject matter of the dispute. The 
arbitrator shall have no authority to award punitive damages 
or to treble or otherwise multiply actual damages. Judgment 
upon any award made in such an arbitration may be entered 
and enforced in any court of competent jurisdiction. 

11 .7 Assignment. This Agreement, and the rights granted to 
Customer by this Agreement or any duty or obligation of 
performance hereunder, may not be assigned, sublicensed, 
or otherwise transferred by Customer, either voluntarily or by 
operation of law, except upon compliance with all of the 
following conditions: (a) assignment is made to a single 
transferee which is a successor to Customer by merger, 
acquisition or dissolution (the "Transferee"), (b) the License 
Fee and Service Fees have been fully paid to Elite, (c) 
Customer transfers all copies of the Software and 
Documentation to the Transferee or destroys any copies not 
transferred, Including any copies embodying modifications or 
alterations made by Customer, (d) Transferee agrees in 
writing with Elite to be bound by the terms and conditions of 
this Agreement, and (e) Customer gives Elite written notice of 
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such assignment accompanied by a certificate of compliance 
with clauses (a) and (c) above. Any attempt by Customer to 
assign, sublicense, or transfer any of the rights duties, or 
obligations hereunder except as expressly provided by this 
Agreement is null and void. This Agreement shall be binding 
upon the respective parties hereto and their successors and 
permitted assignees. 

11 .8 Section Headings. The section and subsection 
headings used herein are for reference and convenience only 
and shall not enter into the interpretation hereof. 

11 .9 Entire Agreement. No representations, warranties, 
covenants, conditions or agreements, oral or written, express 
or implied, have been made to any party hereto, except as 
expressly provided herein. This Agreement, and the Addenda 
hereto, contain the entire agreement between Elite and 
Customer with respect to the subject matter hereof and 
supersedes and cancels any and all prior or 
contemporaneous oral or written understandings, negotiations 
and agreements between Elite and Customer with respect 
hereto. No amendment or modification to this Agreement or to 
either party's rights or obligations hereunder may be made in 
any manner (including without limitation by reference to usage 
of trade or other regular practice or method of dealing either 
within the computer industry or between the parties hereto) 
other than in a writing signed by both parties hereto. 

11.10 Survival. Sections 2, 3.2, 5, 7.4, 7 .5, 8, 9, 10.4 and 11 
shall survive any termination of this Agreement. 
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Elite 

Michael Goddard 
Name (Print) 

Signature 

VP Finance 
Title 

Date 

Clark County Washingt_<:?n 

6+rroe, J3tJa rd oF Counuloo 
Title ' 

Date 
dutiy lq1 ~o l (p 

Clark County Washington Prosecuting 
Attorney's Office 

~ M.L1chffz_:i 
~~{_tJ_ 
Signature 

~?~utli5~ ::tt:J l ( ( ~o(l£ 
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FEES SCHEDULE • Software, License F-s and Service 
Fees 

Clark County Washington Prosecuting Attorney• s Office 

Aprtl11,2016 
(•Fees Schedule Date") 

Prolaw Software 
17 Seat License 

Prolaw Enterprise Front Office 
Case Management 

OMS Integration' 

Document Assembly 

Marketing 

Task Management 

Time Entl)' 

Conflicts 

Prol.aw Reporting 

Contact Management 

Docketing 

Document Management 

Records Management 

Relationship Management 

Drag & Drop Customization 

Groupware lntegrationt 

(powered by Microsoft SQL Reporting SelVlces) 

Licensed Software 

17 

Pricing valid for 90 days from Fees Schedule Date 

Rate 

889 

Total 

15,113 

Annual 
Ma Int 

3,023 

Elite Mobile2.3.4 N/C N/C 

Westlaw legal calendaring rules 
12-20 Seat Ucense Annual Subscription 

Wllhlneton -ner 1: 

All State and Federal Rules 

61 Rule Sets 

Rev. 55- March 2014 

Licensed Software Total 15, 113 

Subscription 

USA 

Years 

1 

Annual 
Rate 

1,370 

Total 

1,370 

Subscription Total 1,370 

3,023 
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lmplementatlon/Tralnlnl/Consultlng - ESTIMATED 

Fn>ntotnce 
Application Training 

Product Ovel\iew (via WebEx) - Axed Fee 
Project Scoping and Plan Development 

Consulting, Configuration and Setup 

Services 

Hou11 

36 

28 
75 

Rate 

180.00 

180.00 

180.00 

Services Total 
Tobit T&M Hours: 139.0 

Grand Total 
Licensed Software 15,113 

Subscription 1,370 

SeNices 26,620 

Annual Maintenance Services 
Licensed Software 3,023 
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Total 

6,480 

1,600 

5,040 

13,500 

26,620 

43,103 

3,023 

USD 

USD 
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Endnotes 

Pricing listed herein Is exclusive of taxes and duties which will be determined at time of sale. 

SORWARE 

Elite will install and support the Software in configured hardware/software environments, lndudlng but not llmlted to those maintained by 
Managed Hosting Service Providers (•MHSP"), pursuant to specifications mutually agreed upon by Elite and the Customer. Elite will support 
functionality within the software. MHSP responsibilities shall Include, but not limited to, Its own and any related MHSP hardware and software 
envlronment(s), configuration and troubleshooting of MHSP hardware, MHSP performance, MHSP availability and connectivity Issues, and any 
Software issues arising from MHSP and/or applicable MHSP entitles. 

Microsoft SQL Server database software Is required. Elite will not provide any software except as expressly listed herein. Any software required 
to comply with the PSR that Is not listed herein, including SQL Server Database software, ls the responsibility of Customer. 

Microsoft Is a third party beneflclaiy of this Agreement to the extent It applies to the license of Microsoft software. Microsoft disclaims all 
warranties and llabllltles (whether direct, Indirect, Incidental or consequential}, to the maximum extent allowed by governing law, arising from 
the use or Installation of a Microsoft product provided hereunder. 

1 Prol..aw application Integration lnfonnatlon Is available at http://www.eilte.oom/prolaw/appllcatlon-lntegratlon/. 

2 Elite Mobile Is plllVtded for the Apple IPad 11nd IPhone 11nd requires: IPed 11nd !Phone versions supporting IOS 7.1 and higher; and Prol.aw 2015.1 and 
hleller. 

3 The mobile capabilities are accessed via tile Elite Mobile appllcatlon. Custome(s Elite Moblle experience wlll depend on tlle product(s) actually llcensed 
by Customer. Referenoes to specific produd names (e.g., Prolaw Mobile), shal mean the Elite Mobile application. Produd-speclftc branding will be 
displayed within tlle appllcatlon followtng an Elite Mobile logln screen. Elite Mobile requirements are contained In Product Systems Requirements for the 
Elite Integration Framework (Bite Knowledge Base article 1314 72). This document Is available from Customer's Elite Sales Representative. 

4 Elite Mobile appllcatlon speclllc support Is available for up to five (5) named Customer contacts for mobile devices which wtn be prOlllded at the time cl 
agreement by Customer. Pllor to contacting Support, Customer Is responsible for running prelmlnary testlng on tlle mobile devtce(s). Customer Is 
responsible for the secur11¥ of Elite Mobile and the database accessed by the Elite Mobile Server, Including any connections to such server and/or 
database from a mobile device running Elite Mable. For ongoing use of Elite Moblle, Customer must continue to subsatbe to Maintenance Services. 

WESTlAW LEGAL CAL.EH DARING RULES 

Ellte does not warrant the results produced by Westlaw legal calendaring rules. It is Customer's responsibility to check the results of the Westlaw 
legal calendaring rules date calculations against the actual court rules. 
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Elite grants to Customer a non-exclusive, non-transferable, limited license to use, on a year-to-year basis (an *Annual Subscription") beginning on 
Installation, the Westlaw legal calendaring rules as set forth in the attached Software and Fees Schedule, contingent upon the payment of the Annual 
Subseriptlon Fee set forth in Software and Fees Schedule, for the number of Seats or Tlmekeepers, as the case may be, Identified In Software and 
Fees Schedule. Elite reseNeS the right to Increase the Annual Subscription Fee for subsequent tenns and shall give Customer advance notice of such 
Increase. Such Annual Subserlptlon shall automatically renew for successive one year terms, unless tennlnated by either party by giving the other 
party sixty (60) days written notlce prior to the end of the eldstlng tenn. If the Customer's number of Seats or Timekeepers, as the case may be, 
Increases above the limit set forth in attached Software and Fees Schedule during an Annual Subscription period, Customer will be required to pay an 
Increased Annual Subseription Fee to use the Westlaw legal calendaring rules for the balance of the then current Annual Subscription period and 
thereafter fOr subsequent renewals. 

Except as otherwise expressly set forth In this paragraph, the Westlaw legal calendaring rules shall be subject to the same license and use restrictions 
set forth In the Agreement with respect to the Software. The Westlaw legal calendaring rules shall be deemed Elite Conftdentlal lnfonnatlon as 
defined in the Agreement. Maintenance Services for the Westlaw legal calendaring rules are Included In the Annual Subscription Fee and shall be 
provided under the same terms applicable to the Software as set forth In the Maintenance Addendum. 

In no event shall Elite's llabillty to Customer arising out of or related to the licensing, use or performance of \he Westlaw legal calendaring rules 
provided under this agreement, whether based on an action or claim in contract or tort, Including negligence, strict liability or warranty, except liability 
forbodlly Injury, exceed the Annual Subscription Fee forthe year In which the claim arises. 

CONVERSION 

Conversion services to convert Customer's existing data to the form needed for use with the Software are not Included. Elite can provide pricing for 
such data conversion services on request. 

SERVICES 

Normal business hours (Monday-Friday, excluding holidays) for services provided are between 8:30am and 5:30pm at the location where the Elite 
employees providing the services are located at the time of the provision of such services. After hours services are available fTOm Elite for an 
additional fee. 

The Fees listed herein are based upon similar sized Customers and the Software listed In the Fees Schedule. Additional Fees may be required 
depending upon the nnal Implementation of the Software and any other services not provided for under the Agreement. SeMces beyond Uve 
Operation may require additional project management services as well as consulting/training services. Additional Fees not lsted herein wlll be 
mutually agreed In writing by the parties before provision of such services. 

The minimum charge for any houriy services perfonned outside the scope of Initial Implementation Is two (2) hours. 

The price listed herein Is based on a single Implementation. Multiple Implementation phases are available for an additional charge. 

Unless otherwise stated, the training services proposed are for on-site at Customer's facility, v.tth a maximum of 8 people per class. This can either be 
"Train-the-Trainer• or "End User" training. Fees listed herein do not Include travel and related expenses. 

SOFTWARE ACCESS 

Gatekeeper (SecureUnk VSN (Virtual Support Network)) (hereinafter *Gatekeeper"), which Is developed and supported by SecureUnk, Inc. 
(*SecureUnk"), Is Elite's exclusive method for connecting to Customer (for the provision of any services, Including Maintenance Services), except as 
otherwise provided below. 

Gatekeeper Is provided to Customer by SecureUnk under license. SecureUnk Is solely responsible for Gatekeeper. Elite MAKES NO WARRANTIES, 
EXPRESS OR IMPLIED, WITH RESPECT TO GATEKEEPER. A.ff'( IMPLIED WARRANTIES, INCWDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF 
MERCHANTABILnY AND RTNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY EXCLUDED. 

Should Customer opt not to install Gatekeeper, Customer will pay an additional annual fee equal to fifteen pen:ent (15%) of its Annual Maintenance 
Charge to cover Elite's costs of connection by a method other than Gatekeeper. If Elite Is unable to use Gatekeeper due to circumstances beyond Its 
control, or If the Customer has installed but is unable to use Gatekeeper due to circumstances beyond Its control, Elite will connect to Customer's Elite 
Software usingWebEx or a slmllartool at no charge to Customer. 
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SERVER GUIDELINES 

Recommended Server/Client Configurations (lncluclng SQL Seive~ for the Prolaw system are available at http://www.elite.com/prolaw/system­
requlrements/. Customer Is responsible for purchasing all hardware and third party software required to run the Software. At Customer's request, Bite 
will discuss hardware specifications with Customer's third party hardware vendor. 

Rev. 55- March 2014 USA Page 12of 16 



lKOMSON RIUTUS 

Payment Tenns 

Ucenaed Software 

100% of the License Fees will be invoiced upon the Effective Date. 

Maintenance Services 

Invoiced upon Installation. 

Westtaw legal calendaring rules 

CUSTOMER AGREEMENT 

100% of the annual Subscription Fee will be Invoiced upon the start of the Initial Tenn. lnltlal Tenn starts 90 days from Effective Date 
or upon Live Operation, whichever is ear1ier, and continues for the number of years shown on the Fees Schedule. For subsequent years, 
the annual Subscription Fee shall be Invoiced annually In advance. 

Fixed Fee Services 

50% will be invoiced upon the Effective Date. 
50% invoiced upon completion of Services. 

Hourty Senlces 

Invoiced monthly as perfonned. 

All reimbursable costs will be invoiced monthly from Elite. 

Service dates that are cancelled by Customer less than ten (10) business days prior to Its scheduled date will be invoiced to Customer 
at 50% of Elite's price. In addition, any non-refundable travel expenses associated with such cancellation will be charged to 
Customer. 

Should Customer delay start of Services one (1) year beyond original project plan, Elite reserves the right to adjust Customer's Service 
Fees to Elite's then current service rate. 
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MAINTENANCE ADDENDUM 

1. Scope of Addendum. 

1.1 This Maintenance Services Addendum ("Maintenance 
Addendum") is part of the Customer Agreement between the 
parties which is incorporated as if fully set forth herein. 

2. Definitions. 

2.1 Definitions. As used in this Maintenance Addendum the 
following 'terms shall have the meanings set forth oo'1ow. 
capitalized terms not otherwise defined shall have the 
meanings set forth In the Agreement. 

"Business Day" shall mean Monday through Friday of each 
week, excluding holidays. 

"Business Hours" shall mean the hours from 6:00am to 
5:30pm, Pacific Time, during a Business Day. 

"Critical Problem" shall mean a Problem that causes an 
adverse and material effect on Customer's ability to utilize the 
Software according to the Documentation. Critical Problems 
are handled in accordance with Section 4.3 of this 
Maintenance Addendum. 

"Major Release" shall mean an Update signified by a change 
in the numeral to the immediate right of the decimal in the 
version number e.g. v2.6 to v2.7. 

"Maintenance Services" shall mean the services provided 
pursuant to this Maintenance Addendum as described herein. 

"Non-Critical Problem" shall mean a Problem that does not 
meet the definition of a Critical Problem. Non-Critical 
Problems are handled in aecordance with Section 4.4 of this 
Maintenance Addendum. 

"Problem• shall mean any failure of the Software to perform in 
accordance with the Documentation. Problems are classified 
as either Critical Problems or Non-Critical Problems 
depending on the impact of such Problem on Customer's 
operations. 

"Updates• shall mean any periodic software releases and any 
release notes provided by Elite to correct Critical or Non­
Critical Problems in the Software. 

3. Term and Fees. 

3.1 Term and Renewal. The initial term of this Maintenance 
Addendum shall commence upon Installation and shall 
continue for a period of one year. This Maintenance 
Addendum shall automatically renew for successive one year 
terms, unless terminated by either party by giving the other 
party thirty (30) days written notice prior to the end of the 
existing term. Notwithstanding the forgoing, with respect to 
Subscription Software, the Maintenance Services are 
provided only during the Subscription Term. 
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3.2 Annual Maintenance Charge. The Annual Maintenance 
Charge for the first term hereof Is set forth In the Fees 
Schedule and is payable as provided therein . Elite reserves 
the right to withhold delivery of Maintenance Services if 
Customer fails to pay the Annual Maintenance Charge in 
accordance with this Agreement. For subsequent terms, the 
Annual Maintenance Charge shall be payable annually in 
advance. Elite reserves the right to increase the Annual 
Maintenance Charge for subsequent terms. The Annual 
Maintenance Charge for Subscription Software is included in 
the Subscription Fee. 

4. Maintenance Services. 

While this Maintenance Addendum 1s 1n effect Elite will 
provide the Maintenance Services set forth in this Section 4 
to Customer: 

4.1 Updates. Elite will provide all Updates for the Software 
that it releases during the term of this Maintenance 
Addendum to Customer at no additional charge. Upon 
delivery to Customer the Update will be deemed part of the 
Software for which it is provided for purposes of the 
Agreement; provided, however, that the provision of Updates 
pursuant to this Maintenance Addendum shall not extend the 
Warranty Period or create a new Warranty Period. Depending 
on the complexity of the Update Elite may offer installation 
services as part of Maintenance Services in which event Elite 
shall be responsible for installing such Update as part of the 
Maintenance Services being provided in consideration of the 
Annual Maintenance Charge. Elite, however, reserves the 
right to charge separately on a time and materials basis for 
the installation of more complex Updates such as Major 
Releases. 

4.2 Remote Support. Elite shall provide remote support 
during Business Hours for the reporting of Problems and for 
the handling of Customer questions relating to the operation 
of the Software. Remote support shall only be provided for 
the Production Server and one copy of the production 
instance used for testing purposes. Elite will provide support 
for other instances of the Software for an additional fee. 

4.3 Cri1ical Problems. Elite shall respond to a report of a 
Critical Problem as follows: 

4.3.1 Elite shall respond to Customer's report of a Critical 
Problem within two (2) Business Hours. Elite will detennine 
whether the Critical Problem is due to a defect in the 
Software or whether it is due to an Excluded Item. If the 
Critical Problem is due to a defect, Elite shall use its best 
efforts to correct the defect, or provide Customer with a way 
to temporarily work around the defect if able to do so, or 
notify Customer on a regular basis as to the progress of the 
corrective efforts until such time as a correction can be made. 

4.3.2 If Elite fails to respond to a Critical Problem as 
provided in Section 4.3.1, Customer may escalate the matter 
to the attention of the following individuals, in order: (i) Elite's 
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Support Manager; (ii) Elite's Senior Director, Support; (iii) 
Elite's Managing Director. 

4.4 Non-Critical Problems. In response to a report of a Non­
Critical Problem, Elite will determine whether the Non-Critical 
Problem is due to a defect in the Software or whether it is due 
to an Excluded Item. If the Non-Critical Problem is due to a 
defect, Elite shall use reasonable efforts on a time avaHable 
basis to correct such defect, but the correction may await the 
release of an Update. 

4.5 Access. Customer will make remote access to the 
Software available to Elite via a remote access method 
approved by Elite in order to allow Elite to review system 
setups, configuration, software (including version) in use, 
hardware Information, Timekeeper and/or User count and 
other information as necessary for Elite to provide the 
Maintenance Services. 

4.6 Customer Obligations. Customer shall insure that Elite's 
personnel are provided with such infonnation under Customer 
control as is reasonably necessary to enable Elite to comply 
with its obligations hereunder. 

4.7 Third Party Software. Maintenance Services for the 
Software will include Maintenance Services for Third Party 
Software for so long as Elite remains an authorized 
remarketer for such Third Party Software. Should Elite cease 
to be a remarketer for any of the Third Party Software and 
thus be unable to fulfill the then current annual maintenance 
term, Elite will refund the unused portion of the Annual 
Maintenance Charge for such Third Party Software. In such 
event Elite will use reasonable efforts to assist Customer in 
obtaining support for such Third Party Software directly from 
the owner thereof or another authorized provider. 

5, Exclusions. 

5.1 Elite's obligations hereunder shall extend only to: 

5.1 .1 the latest Major Release of the Software made available 
to Customer by Elite, and 

5.1.2 the Production Server and one copy of the production 
instance used for testing purposes. 

5.2 Maintenance Services shall not include investigation or 
resolution of Problems resulting from Excluded Items. Elite will 
make assistance to Customer available for resolution of 
Problems resulting from Excluded Items on a time and 
materials basis. 

5.3 The Annual Maintenance Charge does not include on-site 
service calls made at Customer's request (or travel expenses 
associated with such calls), or the costs of any other services 
not specifically set forth herein. 

&. Remedies and Liability. 

6.1 If Elite materially breaches this Maintenance Addendum 
and fails to correct such breach within thirty (30) days of 
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written notice thereof, Customer may terminate this 
Maintenance Addendum and receive a pro rata refund of the 
Annual Maintenance Charge for the then current term. 

6.2 The foregoing remedy is exdusive and is in lieu of all 
liabilities or obligations for damages arising out of or in 
connection with this Maintenance Addendum. Elite shall have 
no other liability to Customer whatsoever arising under this 
Maintenance Addendum. 

6.3 In no event shall Elite's, or its officers', employees', 
suppliers', directors', parent's, or subsidiaries', liability to 
Customer arising out of or related to this Maintenance 
Agreement, or the services provided under this Maintenance 
Agreement or any breach of this Agreement, whether based 
on an action or claim in contract or tort, Including negligence, 
strict liability or warranty, except liability for bodily injury, 
exceed the Annual Maintenance Charge paid in the then 
current year. 

7. General Provisions. 

7.1 Survival. Sections 2 and 6 of this Maintenance 
Addendum shall survive any tennination of this Maintenance 
Addendum. 
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TllOMSOM REUTIRS 

Elite Contact Information: 

Attn : Contracts 
Thomson Reuters Elite 
800 Corporate Pointe, Suite 150 
Culver City, CA 90230 USA 
elite.contracts@thomsonreuters.com 
Fax: 323-417-3030 

Customer Contact Information: 

Project contact and telephone number: 

Name: 

Teleohone: 

Email: 

Invoices to be addressed to: 

Name: 

Teleohone: 

Email : 

Customer's Securelink Contact: 

Name: 

Teieohone: 

Email: 

CUSTOMER AGREEMENT 

Exhibit A - Notice Contacts 

Named Mobile Device Support Contacts (Up to 5): 

Name: Name: 

Telephone: Telephone: 

Email: Email: 

Name: Name: 

Teleohone: Telephone: 

Email: Email: 

Name: 

Telephone: 

Email: 
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