
CLARK COUNTY 
STAFF REPORT 

DEPARTMEN T: Clark County Treasurer's Office 

DATE: February 8, 2018 

REQUESTED ACTION: 
The Treasurer's Office requests that the County Council authorize the Treasurer's Office to 
terminate all active agreements with WASUA Financial Systems. 

_X_ Consent __ Hearing __ County Manager 

BACKGROUND 
In November 1998, Clark Public Utilities (CPU) and Clark County entered into an intergovernmental 
agreement to establish the Joint Payment Processing Center, also called the "Remittance Center". 
The Clark County Treasurer's Office was designated to administer the agreement on the County 
side. 

In response to budget processes and ongoing efforts to improve service and security, the Clark 
County Treasurer's Office and CPU jointly performed an in-depth analysis on the Remittance Center 
operation. As a result of this work, it was determined that the Remittance Processing Center no 
longer provided a financial benefit to the County. On February 21 , 2017 the County Council 
approved Resolution No. 2017-02-14 to amend and dissolve the Intergovernmental Agreement 
between Clark Public Utilities and Clark County, as well as all respective client agreements. 

As of February 1, 2017, the Treasurer's Office and all previous Remittance Center clients have been 
successfully transitioned to new payment processing solutions. One of the final actions remaining -
to completely dissolve the partnership - is termination of all vendor contract agreements. Currently, 
CPU is working to terminate agreements where they are the primary signatory. 

As for the County's contracts the Treasurer's Office is requesting approval to terminate all active 
agreements with WAUSUA Financial Systems, Inc. relating to the Clark County Remittance 
Processing Center, including, but not limited to, the Master Agreement (fR99-43), Equipment 
Maintenance Agreement (fR99-43) , and Software Support Agreement (fR99-43). The Treasurer's 
Office will coordinate with CPU to determine the exact date of termination. CPU is still working to 
move to another processing solution and requires the use of the WAUSUA software until their 
transition is complete. CPU has agreed to cover all WAUSUA related expenses as of March 1, 2018. 

The Treasurer's Office would also like to take this opportunity to make the Council aware of the 
plans to dispose of the jointly owned Remittance Center processing equipment. This update is in 
follow up to the February 2017 staff report. In coordination with the Clark County purchasing 
office, two items have been identified for surplus and are fully depreciated and beyond their useful 
life. Wholly owned by Clark County the first item is an OPEX Mail Extraction Machine and will be 
auctioned online through Gov Deals. The second item is an OPEX 7.5 with IEM and iTran 8000. 
This item is jointly owned by the Clark County Treasurer's Office and Clark Public Utilities. Clark 
Public Utilities will auction this item and split the proceeds with Clark County. 



COUNCIL POLICY IMPLICATIONS 
None 

ADMINISTRATIVE POLICY IMPLICATIONS 
None 

COMMUNITY OUTREACH 
None. 

BUDGET IMPLICATIONS 

YES NO 
x Action falls within existing budget capacity. 

Action falls within existing budget capacity but requires a change of purpose within 
existing appropriation. 
Additional budget capacity is necessary and will be requested at the next supplemental. 
IfYES, 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 

Grant Fund Dollar Amount 

Account 

Company Name 

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



COUNTY COUNCIL I~ 

DATE: ~J.Jr/(j 
SR# '-+(o-(8 

APPROVED: _________ _ 
Jim Rumpeltes, Interim County Manager 



BUDGET IMPACT ATTACHMENT 

Part I: Narrative Explanation 

I. The sale of Remittance Center equipment will generate unbudgeted revenues; however, amounts are unknown at this 
time. No budget action is required to accept the additional revenues related to the sale of the equipment. 

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 

lll. A - Expenditures summed up 

Current Biennium Next Biennium Second Biennium 
Fund #/Title FTE's GF Total GF Total GF Total 

Total 

JJI . B - Expenditure by object category 

Current Biennium Next Biennium Second Biennium 
Fund #/Title GF Total GF Total GF Total 
Salarv / Benefits 
Contractual 
Supplies 
Travel 
Other controllables 
Capital Outlays 
Inter-fund Transfers 
Debt Service 

Total 



CLARK COUNTY WASHINGTON 

TREASURER Doug Lasher 
You can count on us. Since 1850. 

February 21 , 2018 

WAUSUA 
9 lndianhead Drive 
P.O. Box 37 
Mosinee, WI 5445-0037 

Re: Notice of Termination of Service and Agreements 

To whom it may concern: 

www.clark.wa.gov/treasurer 

I 300 Franklin Street, 2nd floor 
PO Box 5000 
Vancouver, WA 98666-5000 
564.397.2252 

This letter is to notify you that Clark County has elected to terminate all of it's active 
agreements with WAUSUA Financial Systems, Inc. relating to the Joint Payment Processing 
Center, including, but not limited to , the Master Agreement (TR99-43), Equipment 
Maintenance Agreement (TR99-43) , and Software Support Agreement (TR99-43). I have 
enclosed copies of these agreements for your reference. The termination will become effective 
XXX XX, 2018. 

Please forward any outstanding invoices using the existing invoicing process. 

Our relationship has spanned several decades and we appreciate your dedication to service 
throughout this time. 

Please notify me that you have received this communication and confirm your understanding 
that the agreements will terminate on XXX XX, 2018. Additionally, if you have any questions or 
need any further information about our discontinuation of services; please contact me at 
360.397.2255 extension 3 or sara.lowe@clarkwa.gov. 

Regards, 

Sara M. Lowe 
Deputy Treasurer 
360.397.2255 ext. 3 

For other formats, contact 
the Clark County ADA Office 

Voice 360.397.2322 
Fax 360.397.6165 

Relay 711 or 800.833 .6388 
Email ADA@clark.wa.gov 
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SOFTWARE SUPPORT AGREE..'tffi"'fr 

CUSl:Dmer: Clark .coyrty. Master Agreement No: _ .__ ____ _ 

Address: 1200 Franklin St. PO Bex 5000 
Vancouver, WA 986f6-SOOO 

(If applic::ible) 

Effective Date: __________________ _ 

Contaet Person: Michelle Denman fa't~O : (36Q) 397-6042 
Telephone No: (360) 397-?255 E-mail Address: mdenma r@co c 1 ark. wa. us 

Customer hereby COtllr.U:tS ror, md Wausau Fawu:i3.I Sysrems, Inc. ("WFS") agrees to furnish the Softwlre support services specified ha.in punuant to 
Che team md conditions of this Soitwan: Support Agreement ("Agr=ncnt"): 

t. WFS OBUGATIONS. 

A. Buie Service. While this Asreemcut is in effec-.. WFS will provide Customer with support services to IDliutlin the software idcmified ill 
Schedule A, which is provided 11U1ually to Castom~ oy V.1FS and the contents of which are incorporated herein, 11 the location(s) ide:icifi.ed in Scbedule A. 
Basic software support services consists of!:he follo~ing: · 

{i) WFS will have qualified software service ?ersonnel available to provide software support services during the time ?criods identified in Schedule 
A, exclusive oflqal bolidays observed by WFS. Software support services will be provided over !he u:lephone. 

fd) WFS will provide Customer with continuin& software operational guidance, technical assistance in error correc:tion and recovery from opermona 
problems, updates ID oper1llOr manll.ll and check lisu when changes have been implemented, technical assistance and support from audlorized 
WFS field tec:hnicilDS, general telephone assistance and follow-up telephone assistance for all software releases. 

(iii) Periodically, in accordance with the terms of the Master Agreement, updates, new releases and enhancements to the software will be made 
available. Customer is reqcired :o implC!:!c::n such reic:ises, updates and/or enhancements, or WFS will have no obligation to provide support 
services to Customer under the terms of this As:-eement Updates, rele:i.ses and/or enhmcemenis will be :nade available to C:.istome: at WFS' 
then current upgrade and imtallation cb1113es. 

B. Extended Service. lfCustOmcr selec".S an extended coverage option, WFS will provide support services during the ho~ identified in Scheeule A, 
including legal holidays, in consideration of the applicable fee. 

C. Special Service. The followin& services are ccr.sideed special services, md are not covered by the fee paid under this Agreemc::it. Special services 
are billed on ;m hourly basis as set forth in Sec:!on 7 below. 
1) Any software maintcmnce servic:s required by Customer during hours other than those contracted for, as set foI'U in the coverage options; 
2) Ally software maintenance services necess::ared by Customer's railure to comply with the Customer Obligations as set forth in Section 2, below; 
3) Ally software maintenmce services resulting from the occum:nces identified in Section 3 below, includina, without limi:Jtion. the com of 

recre3ting or reacquiring data lost as a result of any said occurrences; 
4) The cost ofimplementin& various enhancements :o Customer's e.'tisting software modules if such cost is wamuited as dete:mined in WFS' sole 

discretion; 
5) The cost ot; 3Cqlliring and implementing , !.!pdates to Customer' ;; operating system; 
6) The cost of providing network .support for my software or equipment that is outside ofWFS' system network. P:-o\·iding support services 

relating to network coatiguration changes or failures of networking hardware and/or software not directly related to rhe WFS system aetWOrlc. 
7) A:Ay Software services required to assist equipme::it or software vendors; other than WFS or a WFS approved vendor, who is .;iroviding support 

assistance, equipment or software updates md enhancements, interfaces, peripheral equipment, or any other services which will din:ctly or 
indirectly imp~ the operation of your system. 

?. CUSTOMER OBUGATIONS. Custome:- shall m&ke no :nodifications or additions to the software without the prior written consent ofWFS. At the time 
WFS technic_ians provide sodwlre support scrvices hereunder, Customer shall provide: all current programs; fii:e, clear and unobstrUcted access to the 
equipment on which the software operates; working space within reasonable distance of the equipment oa which the sot'twar: operates; and suffic:imt 
personnel to man the equipment aad assist tbe·WFS representatives while the service is being provided. ln addition, Customc: shall perform :outine 
fimctioas with respect to tbe software, as directed from time to time by WFS, includin& baclcup of the system. Customer is responsible for ope:ating and 
testing all software releases to ensure they opcrale ;>roperly. 

3. LIMITATION OF BASIC SERVICE. WFS and its age:its and representatives shall not be liable for, md basic service shall not include, any labor parts 
or materials necessary to repair Customer's software caused by: tire, acts of God, forces of nature, war, strilces, civil disturbance, abuse, Cust0mer 
negli1ence, power line fluctUadons, conductive materials or water entering the software, acts of persons not authorized to sel"\ice the software or other 
catastrophes. Basic sCfVice also docs not include consumable materials. 

4. LIMITS OF LIABILITY. Customer and WFS agr:c that neither Customer nor WFS shall be responsible for consequential damages of any kind inc:wred 
by either party or olhm ~ting from services provided or not provided under this Agreement (even iCWFS bas been advised of the possibility of such 
damqes in advance), including. without limitation, delays in the use of the software during servicing, overtime expense or personnel cost, lost investment 
rcvcnue, lost business opportunities or lost profits. · 

S. TEJU\IL 

SSA.714 

~rm. The Initial Tenn of this Agreement shall be 12 calend:!r months, commencing 011 the Effective Date. 
B. AiiiO'matic Renewal Al the cod of the Initial Tenn, this Agreement shall be deemed to be automatically renewed for successive one ( 1) year terms 

("Renewal Terms") until tmninated as provided below. 
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Customer: 

C. Renewal Fee. WFS may increase or decrease the fee for services at the be&inning of any Rcnewll Term. and Customer :igrccs to pay such in<:rnscd 
. or decreased fee until tbe effective date of termination of this Agrccme:u. If the fee is paid other than annually, WFS may in~ or decrease cbe fee 
·during the.Initial ot Renewal Tenn. .,.-.momer agrees to pay such increased or decreased f~I the effective date oftenniiwion of this 
AgrecnienL . 

TER.'IL~A TION. Either party shall have the right to terminate this Agm:ment by delivering notice of c:aac:cllmion to the other party persaaally or by 
certified mail. return receipt requested. The c:inccllalion shall be effective thirty (30) days after the other party receives notice of c:mccllazioa. If Cmromer 
cancels during the Ini·tiai·Term of this Agm:menL Customer shall be liable for the fee then ill effect up to the effective dale oftcnninatioa. plus all 
delinquent payments of the fee that Customer may owe plus a penalty equal to fifteen percent (15%) of the fee dw would have been owed forcbe ballDCC o 
the Initial Term. If Customer cancels this Agreement during any renewal term. Customer shall be liable for cbe fee then in effect up to the dim of 
tcnnination plus all delinquent p~yments oflhe fee that Customer may owe, but 110 penalty shall be messed. 

PA naNT TE.R."'WS. Customer agrees to pay the annual fee set fonh in SdH:dule A for the softwan: support SCTVices provided under this Agreement. The 
IDJlual fee set forth in SchedulC A for the Initial Tenn will be pronm:d to commence 011 the date of live implementation of the software, u defined in lhe 
Master AgrcemenL WfS will provide Customer \,;th an annual invoice for fees due, approximately thirty (30) days prior to the Effective Dace or any 
renewal date of this AgreemenL Customer understands and agrees that all invoices are due and payable by Cmtomer upon receipt of invoice &om WFS. 
Customer shall be rcsponstl>lc for all taxes that may be imposed as a rault of this Agreement including, wilhout limitation, sales Ul.'t, use tax, pmoaa1 
property tax and other 11ppliClble taxes. All special services will be billed to customer based oa 111 hourly l'lllL The hourly nare will be \1i'fS' dam Qlm:D1 

hourly rate, aad there will be a minimwn charge of one (1} hour of service. 

MODIFICATION. This Apeemeu.t, indudin& the Proposal and any Order(s), may not be modified except by a written insuumcm signed by 
authorized representatives of both WFS and Customer. 

BINDING. Subject to the provisions of Section 12.. all covenants, representations, warranties and agreemcalS of the parties contained in tllis Asreemcnt 
shall be binding on and inure to the benefit of the parties' respective heirs, C."l:ecutors, administrators, personal representatives, successors, assigns and 
pennitted designees. 

E:"frIRE AGREE.)IENT. This Software Suppon Agreement constitutes the entire agreement and contains all of the representations of the panics \\ith 
respect to the matters contained in this Agm:menL 

WAIVER. No term or provision of this Agreement will be deemed waived md no breach c."l:cused. unless the waiver is in writing and signed by the pany 
granting such waiver. Any consent by either party to, or waiver of, a breach by the other party, will not constitute consent to or waiver of 3Dy Other 
differcnt or subsequent breach. 

ASSIGNMENT. Neither pany will 3SSign or Otherwise transfer its rights, inccrcst or obligations under this Agreement \\ithout the prior \\Tittcn consent of 
the other party, which consent will not be unreasonably withheld. 

l:'ITERPRETA TION. The interpretation and enforcement of this Agreement shall be governed by the laws of the state of Wisconsin. 

ENFORCEABll.ITY. If any provision of this Agreement should be held invalid or unenforceable, the validity and enforceability of the :1:D1aining 
provisions of this Agreement will not be affected thereby. 

ARBl.TRA TION. In the event that a dispute arises between the parties in connection with this Agreement, the parties agree to submit the dispute :o 
binding arbitration in accordance with the current rules of the American Arbitration Association. All arbintion proceedings shall be held at a mutually 
agreeable location. The parties agree that all decisions reached through arbitration will be final and binding upon both parties. The cost of any 31'bitration 
will be borne equally by the parties. 

NOTICES. Any notices required under this Agreement will be delivered to the parties by certified mail, return receipt requested. :it the :iddrcss set forth 
above for Customer and to WFS at 9 lndianhead Drive, P.O. Box Ji, Mosinee, Wl S44SS-0031. 

~USCELLANEOUS. The parties acknowledge that they have read the Agreement, understand it and agr= to be bound by its terms, aad fiuther :igrce that 
this Agreement is the complete and exclusive statement of the agreement between the pll'ties with respect to the subject matter contained herein. &ch part 
has the power and authority to enter into this Agreement, and the person signing this Agreement on behalf of each party has been properly autho~ by 
their respective pany to bind the party to the tcrmS and conditions of this AgreemenL 

By: 
Name: 
Tide: 

Date: r/-0(7-'J7 Date: 



!J! AUSAU FINAJ."ICL\L SYSTL~, INC. 
ADDEzr"""'~I TO SOFl'W ARE SUPPORT AGRF---aNT 

Customer: Clark County Agreement No: _______ _ 

This Addendum is entered into between Customer and Wausau Financial Systems. Im:. c•WFs•) and modifies the Software Support 
Agreement referred to above. Customer and WFS agree as follows: 

A. !!!:!!!.!· Terms defined in tbe Software Support Agreement shall have the same meaning in this Addendum, unless otherwise smed below. 

B. Ratiftcatioa. E."<cept as modified by this Addendum, the parties ratify and affirm all terms of the Software Support AgrccmenL 

c. ~lodiflcatioas. The Software Support Agreement is modified as follows: 

1. In Section S, TERM, subsection C, Renewal Fee, is the following provision is hereby inserted at the end of the paragraph 

Notwithstanding the foregoing, the annual fees for the first six (6) years of this Agreement for the Software specified in the order 
dated will be as follows: The first year Software Support cost which is included in the total contract price is 
$24,000. The five (5) year Software Support contract summary is: 

Year2 
$24,000 

Year3 
$25,900 

Year4 
$27,400 

Year S 
$28,.500 

Year6 
$29,700 

2. Section 13, INTERPRETATION, is hereby deleted and replaced with the following: 

The laws of the state of Washington shall govern the interpretation and enforcement of this Agreement. 

3. In Section IS, ARBITRATION, the second sentence is hereby deleted and replaced with the following: 

All arbitration proceedings shall be held at an agreeable location in the state ofWashington. 

CLARK COUNTY ACCEPTED: 
WAUSAU FINANCIAL SYSTEMS, Il'C. 

By: 

Name: 

Title: 

Date: 

SUBMITTED: 
SALES REPRESENT. fl IVE 

By: ~,t.,.-~ 

Name:~,,,,(., 
Title: £ /? .dJ~ 
Date: ~ 

A1fr'~ .. ,,1 ,._, h/,__ 

?6~1l-
Clarie City Pfk 
CMll0/99 I: I 0 PM. /IU40S6 

. .. - --··---- ------



WAUSAU F'ThA."fC!A.L ~}'.:)!L.Yl.:'), ll"H .... 

EQUIPMEl'fT ~LU'i!ENANCE AGREElVIENT tff''71- '/ 3 
, . r-. -., 

') 

Customer: Clark County, ' rfashington "\J tlC ..:>~laster Agree .. .ltNo: 
(If applicable) 

Address; 1200 Franklin Street, PO Box SCOO~ 
Vancouver, WA 98666-5000 Effective Date: -----------

Contact Person: Michelle Denman 
Telephone No: {360)397-2255 
Fax No: !360)397-6042 
E-mail Address: mdenman@co.clark.wa.us 

Customer hereby contracts for, and Wausau Financial Systems, Inc. ("ViFS'') agrees to furnish, the equipment 
maintenance services specified herein pursuant to the terms and conditions of this Equipment Maintenance 
Agreement ("Agreement"). 

1. WFS OBLIGATIONS. 

A. Basic Service. While this Agreement is in effect, WFS will provide Customer with maintenance services to maintain the 
equipment identified on Schedule A, which is provided annually to Customer by WFS and the contents of which are incorporated 
herein, at the loc:ations(s) identified on Schedule A, in working order, including providing pans and labor. Equipment 
maintenance services will be provided by qualified equipment service personnel durini the time periods identified in Schedule A, 
exclmive oflegal holidays observed by WFS. Equipmcr..t maintenance services may be provided at the Customer's plac: of 
business, over the telephone or at authorized offices of\1/FS. 

B. Extended Service. If Customer selects an extended coverage option, Wi=S will provide maintenance services dur·:lg the hours 
identified in Schedule A in consideration of the applicable fe~ . 

C. Special Services. The following services are considered Special Services and arc not covered by the fee paid under this 
Agreement. 
(i) Any equipment maintenance servic:s, materials or par..s required by Customer during hours other than those included in 

the service option selected by Customer; 
(ii) Ally equipment maintenance services, materials or paru needed as a result of Customer' s failure to comply with 

Customer's obligations set forth in Section 1 below; and 
(iii) Any equipment maintenance services, materials or paru required by Customer resulting from any occurrence identified 

in Section 3 below, including, without limitation, the costs of recreating or reacquiring data lost as a result of any such 
occurrence. 

Special Services can be provided by WFS under an addendum to this Agreement or on a time and materials basis. All charges for Special 
Service shall be payable by Customer upon receipt of invoice from WFS. 

2. CUSTOMER OBLIGATIONS. Customer shall make no modifications or additions to the equipment without the prior written consent .Jf 
WFS. At the time WFS technicians provide equipment maintenanc: services hereunder, Customer shall provide: free, clear and unobstruc-.cd access 
to the equipment; sufficient and proper electrical current for the operation of the equipment; adequate worlcing space within reasonable distance of 
the equipment; and sufficient personnel to operate the equipment and assist the WFS representatives while the service is being provided. [n addition, 
Customer shall perform routine maintenance on the equipment, including, without limitation, proper loading of paper and ribbons, cleaning, 
vacuuming or other tasks as 5ugcsted by WFS or the manufacturer of the equipment 

3. LIMITATION OF BASIC SERVICE. WFS and its agents and representatives shall not be liable for, and Basic Service shall not include, 
any labor parts or materials necessary to repair damage to Customer's equipment caused by: fire, acts of God, forces of nature, war, strikes, civil 
disturbance, abuse, Customer negligence, power line fluctuations, conductive materials or water entering the equipment, acts of persons not 
authorized to service the equipment or other catastrophes. Basic Service also does not include consumable materials. 

4. LIMITS OF LIABll.ITY. Customer and WFS agree that neither Customer nor WFS shall be responsible for consequential damages of 
any kind incurred by either party or others resulting from services provided or not provided under this AllCCtnent (even ifWFS has been advised of 
the possibility of such damages in advance), including, without limitation, delays in the use of the equipment during servicing, overtime expense .:ir 
personnel cost, lost investment revenue, lost business opportunities or lost profits. 

5. ~· 

A. Initial Term. The Initial Term of this Agreement shall be 12 calendar months, commencing on the Effective Date. 

EMA.323 
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B. 
.. . . .. . 

c. 

Automatic Renewal At the end of the Initial Tenn. this Agreement sball be au&omabcaUy renewed tbr successive uuc ~'' r•a. 
tcnns ("Renewal Tennsj until terminared as provided below. 

,,-.. 
Reaewal Fee. WFS may in\._ .e or de_crease the ~ee for services~ th_e beginn_il }any Renewal Term, and Customer qrees to 
pay such increased or decreased fee unul the effecttve daic oftcrmmaaon of this ....geement. 

6. TERMINATION. Eilher party shall have the right to tenninate this Agreement by delivering notice of cancellation to the 01bcr party 
personally or by certified mail, return receipt requested. The termination shall be effective thirty (30) days after the other party rei:eives the notice of 
cancellation. If Customer cancels during the Initial Tenn of this Agreement, Customer shall be liable for the fee then in effect up to the efrective 
date oftennination, plus all delinquent payments of the fee that Customer may owe, plus lhe cancellllion fee set forth in Schedule A. If Customer 
cancels this Agreement during any Renewal Tenn, Customer shall be liable for the fee then in effect up to the date oftennination plus all delinquent 
payments of the fee that Customer may owe, but no penalty shall be assessed. 

7. PAYMENT TERMS. Customer agrees to pay the annual fee set forth in Schedule A for the equipment maintenance services provided 
under this Agreement. The annual fee set forth in Schedule A will be prorated to commence on the day of the expiration of any applicable 
equipment warranty, as set forth in the Master Agreement. WFS will provide Customer wilh an annual invoice for fees due, approximately thirty 
days prior to the Effective Date or any renewal daic of this Agreement. Customer understands and apus thal all invoices are due and payable by 
Customer upon receipt of invoice from WFS. Customer shall be responsible for all taxes that may be imposed as a result of this Agreement 
including, without limitation, sales tax, use tax, personal property tax and other applicable taxes. 

8. MODIFICATION. This Agreement, including the Proposal and any Order(s), may not be modified except by a written instrument signed 
by·authorized representatives of both WFS and Customer. 

9. BINDING. Subject to the
0

provisions of Section 12, all covenants, representations, warranties and agreements of the parties contained in 
this Agreement shall be binding on and inure to lhe benefit of the parties' respective bcirs, executors, administrators, personal representatives, 
successors, assigns and pennittcd designees. 

10. ENTIRE AGREEMENT. This Equipment Maintenance Agreement cor.stitutes the entire agreement and contains all of the 
representations of the parties with respect to the matters contained in this Agreement. 

11. WAIVER. No term or provision of this Agreement will be deemed waived and no breach excused, unless the waiver is in writing and 
signed by the party granting such waiver. Any consent by either party to, or waiver ot: a breach by the other party, will not constitute consent to or 
waiver of any other different or subsequent breach. 

12. ASSIGNMENT. Neither party will assign or otherwise transfer its rights, interest or obligations under this Agreement without the prior 
written consent of the other party, which consent will not be unreasonably withheld. 

13. INTERPRETATION. The interpretation and enforcement of this Agreement shall be governed by the laws of the state of Wisconsin. 

14. ENFORCEABILITY. If any provision of this Agreement should be held invalid or unenforceable. the validity and enforceability of the 
remaining provisions of this Agreement will not be affected thereby. · 

15. ARBITRATION. In the event that a dispute arises between the parties in COMection with this Agreement, the parties agree to submit the 
dispute to binding arbitration in accordance with the current rules of the American Arbitration Association. All arbitration proceedings shall be held 
at a mutually agreeable location. The parties agree that all decisions reached through arbitration will be final and binding upon both parties. The 
cost of any arbitration will be borne equally by the parties. 

16. NOTICES. Any notices required under this Agreement will be !ielivered to the parties by certified mail, return receipt requested, at the 
address set forth above for Customer and to WFS at 9 lndianhead Drive, P.O. Box 37, Mosinee, WI S44SS-0031. 

Customer: 

EMA.523 
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WAUSAU FINANCIAL SYSTEMS, INC. 
ADDENDtJr'O EQUIPMENT MAINTENAL~CE AG~EMENT 

Customer: Clark County Agreement No: _______ _ 

This Addendum is entered into between Customer and Wausau Financial Systems, Inc. (•WFS") and modifies the Equipment Maintenance 
Agreement referred to above. Customer and WFS agree as follows: 

A. Terms. Terms defined in the Equipment Maintenance Agreement shall have the same meaning in this Addendum, unless otherwise stated 
beiOw:" 

B. Ratiftcadon. Except as modified by this Addendum, the parties ratify and affirm all terms of the Equipment Maintenance Agreement 

C. Modlftcadoas. The Equipment Maintenance Agreement is modified as follows: 

1. In Section 5, TERM, subsection C, Renewal Fee, the following provision is hereby inserted at the end of the paragraph: 

Notwithstanding the foregoing, the annual fees for the first six (6) years of this Agreement for the Equipment specified in the 
order dated will be as follows: The first year Equipment Maintenance cost which is included in the contract 
price will be $13,100. The (five) 5 Year Equipment Maintenance contract summary is: 

Ycar2 
$14,000 

Ycar3 
$13,700 

Ycar4 
Sl 7,900, 

Year 5 
$18,400 

Year6 
$19,200. 

2. Section 13, INTERPRETATION, is hereby deleted and replaced with the following: 

The interpretation and enforcement of this Agreement shall be governed by the laws of the State of Washington. 

3. In Section 15, ARBITRATION, the second sentence is hereby deleted and replaced with the following: 

All arbitration proceedings shall be held at an agreeable location in the State of Washington. 

CLARK COUNTY SUBMIITED: 

Title: 

J,,J,• e.. Sk,,, fon 

C.Aat\c 

Clarie Cnty 1 
04/20/99 1:10 PMJID4081 I 

SALES REPRESENTATIVE 

By: 

Name: 

Title: 

Date: 



WAUSAU FINANCIAL SYSTEMS, lNC.,...rjl' CJCJ _ l./_3 
MASTER AGREEMENT / n If I -

Customer: Clark County, Washington Master Agreement No: 

Address : 1200 Fuanklin Street : P 0 Box 500 0 
Vancouver, WA 98666-SOCO 

Contact Person: Miehe lJ e Denman 
Telephone No: !3601397-2255 

Effective Date: _ _ _ _______ _ 

Customer hereby contractS for, and Wausau Financial Systems, Inc. (" WFS") agrees to furn ish, the products and/or related services 
specified in the Orders executed by the plrties from time to time pursuant to the terms and conditions of the: 

I. 
2. 
3. 

Master Agreement; 
Proposal J>RSented to Customer by WFS dated --- - - - - --·• 19 __ ("Proposal"); 
Orders; and 

4. Acceptanoc Critaia AgrccmenL 

Each new acquisition shall be evidenced by a separate Order, which shall reference this Master Agreement. The terms and 
conditions contained in this Master Agreement apply to all Orders . 

This Master Agrcanent, including each executed Order, the Proposal and the Acccpcance Criteria Agreement, shall collectively be 
referred to as the "Agreement• 

1. IUlated Companies. WFS agrees that Customer's existing or futwc affi liated and subsidiary componics (includicg subsidiories of 
affililled componics) may acquire, by sepal'llle Master Agreement, products and services from WFS under the same tcnns and conditions as 
arc then currently in effecL 

2. Paymeot Tenns. Payment of a twenty-five percent (25%) down payment of the total cost for each Order will be due upon 
submission of the Order to WFS. An tdditional sixty-five percent (65%) of each Order will be due upon delivery of the system to 
Customer's location. The remaining ten percent (10%) will be due upon agreeing that the critaia documented in the Ac.:eptance Criteria 
Agreement bas been satisfoctorily meL Invoices for charges will be prepared in accordance with these payment terms. Customer shall be 
responsible for any taXes related to the purd>ase, use, delivery or installation of the Equipment or services provided under this Agreement, 
and ony other amounts which may become payable by Customer pursuont to the tcnns of this Agreement. Such amounts shall be payable by 
Customer within ten (I 0) days of receipt of an itemized invoice from WFS. If Customer is exempt from any taxes, Customer shall provide 
WFS with 111 appropriare tax exemption certificate. 

3. Title and Risk of Loss. A&r the Acceptan« Criteria Agreement bas been signed and final payment has been made, title to any 
Equipment provided pursuant to this Agreement will pass to Customer, tn:e and clear of all liens, levies and cncwnbronces. Risk of loss 
shall pass to Customer upon delivery of Equipment to Customer's unloading facility . 

4. CDllDckatlaltty. The parties to this Agreement will take all reasonable steps to ensure that any material or informalion considered 
by either party to be confidential, which the other party has possession or knowledge of in connection with this Agreement, will not be 
disclosed to others, in whole or in part, without the prior written pcnnission of the other party. ' Confidential Infonnation' will include, but 
will not be limited to, trade secrets or proprietary information related to either party's past, l)RSCllt or fu111re research, development and 
business activities or to the development or operation of any computer sySlcm or software that is subject to this Agreement, regardless of 
whether such information is identified as being confidential. ' Confidential Information• will olso Include all infonnation dcsianatcd as 
confidential by either party. Neither party will have the obligation to maintain the confidentiality of any data or information which (i) was in 
the rcceivin11 party's lawful possession prior to receipt from the other party, (ii) is later lawfully obcained by the receiving party by a third 
party having no obligation of secrecy to the other party, (iii) is available to the public through no act or failure of the receiving party, (iv) is 
readily available in the public domain, or (v) is independently developed by the receiving party . The receiving party will immediately return 
or destroy any or all Confidential Information that has been provided to it by the other party, upon the other party's request. 

5. Cancellation ofOnler. Customer may cancel any Order at any time prior to delivery of the system to Customer's location. In 
such event, Customer agrees to pay a twenty-five percent (25o/•) cancellation fee, plus all fees and expenses generated by WFS up to the 
cancellation date, including, but net limited to, any actual freight charges incurred by WFS. WFS shall have the right to offset cancellation 
fees and freight clwgcs 11ainst any down payment amount received from Customer. 
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6: ' Atpp...,nl ud Amplnee oCOnkr by WFS. This Agre~ent wiU not be binding upon WFS or Customer until the Order is 
reviewed and approved by WFS senior mmuigemcnt (defined to be a v1ce·prcs1dcnt or above), and occeptance ofsuch Order os 
communicated bY WFS to Customer bY means of an Order Acceptance Letter. 

1. Software UeeHe. Any Software provided by WFS pursuant to this Agreement will be licensed to Customer in acairdancc with 

the following terms: 

MA.231 

A. Llcease. WFS hereby grancs Customer a non-exclusive, DOO·tnlnSferable license to use WFS' proprietary Software listed 
in each Order("Software"), subject to Customer's compliance with the terms and conditions of this Software license ~d this 
Agreement. WFS owns or has authority to use all of the commercial rights to the Software and its related documentation, and the 
Software and its related documenwion arc trade secrets ofWFS. WFS shall retain ownership, tille llld all other rights in the 
Software not expressly granted in this Agreement. Customer is lie<:nsed to use the Software at the location or locations listed in the 
Order ("Pcrmitled Processing Sill:(s)"). 

No license is given to Customer to use the Software on any Equipment other than the Equipment specified in the: Order, or 
in other equipment Orders between WFS and Customer, without prior written consent ofWFS. No license is granted to Customer 
to use the Software al any location other than the Permitted Processing Site(s) without prior written consent ofWFS. 

Customer -crccs not to reverse engineer or reverse compile the object codes, source codes or algorithms of the Softw11re, 
or encumber the Software or transfer the Softworc, or any of Customer's rights therein, to any other party. 

The provisions of this Agm:mcnt will also apply to any improved or modified versions of the Softworc supplied to 
Customer by WFS. 

B. CopYi•g aDd Noadlsdooue. Nothing in this Agreement shall be deemed to grant Customer any proprietary rights in the 
computer program or •Y olher won: embodied in the Software or related materials supplied to Customer. Customer shall not copy 
or alter, and shall tlllce reasonable care to ensure that others do not copy or alttt, the Softworc or relaied materials in whole or in part 
in any media for any~. except Iha! Customer may mal.:e rc1S011able copies of the Software for the purpose of daily backup or 
for off-premises stotage in the event of a catastrophe. WFS does oot grant a license of the Software for the commercial operation of 
a catastrophe backup site, however, WFS does allow Customer to utilize the Software application at a calastrophe backup site or to 
establish Customer's own site for Customer's own specific catastrophe backup services. To every copy (whether in whole or in 
part) made bY Customer for the pmposes stated above, Customer shall affix the same copyright or other proprietary rigbcs oo<icc as 
was originally affixed IO the Softwwe or documentation when delivered by WFS. 

Customer shall safeguard the Software and ii. related materials with that degree of nonnal care commensurate with 
reasonable 51andards ofindwtry security for the protection of trade secrccs and propriellll'y infonnation, so Iha! no unauthorized use 
is made of them and no disclosure of any part of their contencs is made to anyone other than Customer's employees, agents or 
consultants whose duties reasonably require such disclosure. Customer shall make all such persons fully aware of their 
responsibility to fulfill the obligations of Customer under this Agreement. 

C. Updates, RdeaHS Hd EnllH<emttlz. From time to time, at the discretion of WFS, updales, releases and enhancements 
to the Software will become available. WFS will make those updates, releases and enhancements available to Customer at no 
charge, if Customer has a WFS Software Support Agm:mcnt in place. WFS may charge for setup, testing, staging, training or 
media, if applicable_ Customer shall be responsible for the cost of obtaining any third party produced software or hardware 
required to operate such updall:s, releases and enhancemencs. 

D. Rqv,latory Clouces. From time to time regulatory agencies dieblte changes which require modification or new releases 
to the Software. WFS agiecs to provide such regulatory changes to Customer in a timely manner provided: 

(i) WFS is notified of such changes in writing by Customer, affording enough leld time to create, test and release 
such changes to Customer; 

(ii) Clistomer has a Software Support Agreement in effect with WPS; 
(iii) Customer has ltept current with other updates and releases recommended by WFS; and 
(iv) Customer agrees to pay for such changes, if charges are applicable. 

E. Relicense and Trusfer. Customu shall have the right to relicense and transfer the Software to another Central 
Processing Unit ("CPU") without paying an additional Sotlwll'e License Fee as long as the following conditions are met: 

(i) Customer maintains and is current in ics Software Support Agreement with WFS; 
(ii) Customer keeps cwn:nt with available updates, releases and enhancements; 
(iii) Customer obtains the CPU from WFS; and 
(iv) Castomcr removes the Software from the previous CPU. 



F. Termlao.tln after Implomoatalloa. Tho Software license granted to Customer by WFS shall be automalically 
terminalcd if Customer elects 10 exercise any of its cancellation options as described in this Agreement or tho Total System 

Guaranlco.sel forth in the WFS Proposal. 

a. Softwan lmplemeatatloa. Any Software implementation and education services provided by WFS pursuant to this Agreement 
will be provided to Customer in accordance with the following terms: 

A. Pr ... lmtallatloa, Ttsting Hd Pr•·Slagiag. Prior to Customer's conversion to the Software. the following steps will 

occur: 

(i) WFS pre-Installation meeting. A pre-installation meeting will be conducted II WFS between all appropriate 
WFS departments to detcnninc the total scope of the planned installation . During the pre-installation meeting, 
tho installation dole or dates will be set and ony special requirements will be defmed. 

(ii) On-sili! pre·installation meeting. A pre-installation meeting will occur at Customer's location(s). At this 
meeting, CtJStorncr will make the appropriate personnel available to discuss the upcoming Software 
implementation, and will make available all pertinent documents and information reasonably requested by WFS' 
lmplementllion or Programming Department. 

(iii) Testing 111d pre-staging. WFS wiU test and pre-stage the Software on the same or similar Equipment thll is, or 
will be, installed at Customer's location(s) to ensure compatibility and functionality . Customer agrees to 
ficillta1e 111y meetings and/or conversations between WFS and other parties which will materially affect the 
SllCOOSS of the implementalion (i.e. dlla processors, in-house processing department, or ony third party software 
or equipmc:nl vendors or operllors), and to make necessary personnel availoblc to assist in the testing process. 

(iv) On-site testing. WFS will test the Software and related sub-systems on Customer's Equipment that will be used 
in coajunctlon with the Software at Customer's location(s). Customer 1gTCCS to make necessary personnel 
available to assist in the testing process, n:view and 11pprove all system tables, son pawns, reports and posting 
results, including float and item counts, for accuracy and corrtctness and correct all deficiencies in the system 
that are detected during the test period if the Equipment was not acquired from WFS. 

B. lmpleme•llllloa .. d Trallll•g. !mplcmenwion is defined as the "live use• of the Software in a production environment. 
Training is defined as the instruction of Customer or Customer's dcsignlled personnel in the operational use of the Softwo.re. WFS 
agrees to provide qualified training specialists 10 implement the Software and train employees or designees of the Customer. To 
assist in the tmning process, Customer will: 

(i) lgTCO IO tho training plans described by WFS in WFS' Proposal; 
(ii) notify all appropriate staff and rolalod service providers of the implementation schedule; 
(iii) make necessary personnel available for the operation of the Equipment .,d Software; 
(iv) provide an environment conducive to the training and education of its staff; and 
(v) provide reasonable access to its processing site to WFS training personnel. 

C. Cemplctloa. The Software is deemed "implemented' at the end of the training period. Customer shall review and sign 
the Acceplance Criteria Agreement which shall indicate the training period has ended, and that Customer has tested and 1f1Proved 
all system output for accuracy and correctness. 

D. ~· WFS will document all charges and expenses, and will invoice Customer after the Software Is 
' implemented. ' Fees for WFS' services, as enumerated in this Agreement, shall be set forth in the applicable Order, and shall 
include WFS' then current per diem charge plus actual expenses Incurred by WFS. Customer agrees 10 pay any fee charged by 
WFS pursuant to this Agreement to WFS within 12n (10) days ofbillin& by WFS. WFS reserves the right to recoup from Customer 
ony additional expenses incurred duo to implementation delays caused by others, including Customer and other third parties. 

' · ~ Any equipment listed in the applicable Order ('Equipment") provided by WFS pursuant to this Agreement will be 
sold to Customer II the cost set forth in the Order, in .a:ordance with the following terms: 
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A. DeKYery. The Equipment shall be delivered to Customer and installed at the loc:ation set forth in th< Onlcr. Customer agrees to 
pay all freight cosU associated with delivery of the Equipmcat. All shipmcnu will be to Customer's site, or as designated in writing by 
Customer. WFS will not be responsible or liable for losses or damages incurred by Customer as a result of delivery delays caused by 
circwnstances beyond the control of WFS. 

B. WFS' ln1tallatlo• Respoa11biMties. WFS will use Its best efforts to deliver and install the Equipment on or before the agrtcd 
upon date. WFS shall have no liability for consequential damages (even ifWFS has been advised of the possibility of such damages in 
advance) which may result from• delay in installation or conver>ion of the Equipment, including. without limitation, overlim~cxpcnsc, 



other pcnonnel com. lost investment revenue, lost business opponunitios or losl profics. WFS will aminge for the instalWioo of the 

Equipment by qualified represcntalive(s) of WFS or Olh<r third parties. 

C. Custemer'1 lut1llalio1 Responsibilities. 

(i) 

(ii) 
(iii) 

(iv) 

Customer will notify its employees and others affected by the installation of lhe i1>1endcd date for instillation of the 
Equipmen~ end will provide sufficient staff to assist WFS or its designee in~ instillation of the Equ1~mcnt. 
Customer will provide sufficiont spue and clearance to move the Eqwpm<:nl mto the designated opersung areo. 
Customer shall provide the nea:swy and proper environment for the installation of the Equipment ~ n the desi~naled 
operoting area. including, without limitation, sufficiau electrical power to properly operate the Eqwpmcnt during 
inscallation. rree, clclr and unobstructed access to the area where the Eqoipmenl is to be installed ood adequate 
wodin& space for WFS personnel or its dcsignees within ~nab le distance of the area where the Equipment is to be 
installed. 
C\IStomer shall be n:spoosibl• for all installation costs. If iostall .. ion is provided by WFS, Customer sltall pay WFS its 
then curmu hourly billing rate per employee plus the then cutTCIU per diem charge plus actual uavel and lodging 
expenses lncuned by WFS. If installation is provided by a third patty, Cusuuc:r shall pay the reasonable charges of 
Slid thin! pony. 

10. Warrudes. 

MA.lll 

A. Noa-WFS Products. The wwrantics for all Equipment and Softwtlte manufaclured or developed by entities other than 
WFS shall be as stated by the manu&clurer or developer. 

8. [qulpmc•t Wuruty. Except as provided in Section 10.A. above, WFS wamnts that Equipment sold to Customer 
under this As-ment will be free from defecu in material or workmanship for a period of ainety {90) days from the date of 
delivery to Customer, unless a longer warranty period Is provided by the manufacturer. In the event of a defect in material or 
worl<manship during sucll period. WFS will provide all parts, IMl<rials and labO< needed to comet such defect. The date of 
delivery shall be the day that the Equipment is delivered to Customer and a delivery receipt is sianed by Customer. 

C. Equlpmcat W1rr1Dty Llmltadons. Equipment that is not in good operating condition due to one or more of the 
following c111ses will not be covered by the wamnty set fonh in Section 10.B. llbove, and will be repaired by WFS only upon the 
payment of additional charges: an ahcralion not approved by WFS; Custome(s or any third party's negligence or intentional acts; 
misuse or abuse, inclllding the failute to operate the Equipment in accordance with the manufacturer's speciftations or improper 
testing, installation or handling; fail= ofEquipment not maintained by WFS; improper use of or failure to use supplies; use of 
supplies not meeting the manufacturer's specifications; fire originating outside of the Equipment; water damage; and acts of God or 
other types of Cllastropbic damage. 

D. Software W1rranty. Except as provided in Section JO.A. above. WFS warrants the Software to conform to the 
description of its function and performonce, as set fonh in the "Functional Specification" technical documentation or other 
approved written docamentation distributed by WFS, for as long as this Agreement is in effect. WFS agrees to repair or fix any 
non~formity me of charge as long as this Agreement is in effect. Warranty support is limited in all casos to errors or omissions 
in the Softwvc. Warnnty support does not cover emn caused by: Equipment malfundioll; use of Equipment and/or networks not 
pn:-approved by WFS; Cwtomer's negligence or abuse; fire or waler damage; or acts of God or other types of catastrophic 
damages. Any wananty will become void if Customer or a third party makes unauthorized changes or modifications to the 
Software, or if Customer declines to implement Software changes, fixes or repairs recommended by WFS. 

E. Warranty Dilclalmrr. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN OR REFERENCED IN THIS 
AGREEMENT, WFS (AND ITS LICENSORS AND MANUFACTURERS, IF APPLICABLE) DISCLAIM ALL W ARRA."ITIES, 
EXPRESS AND IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MEROIAITT ABILITY, FIThESS FOR A 
PARTICULAR PURPOSE, AND IBOSE ARISING FROM A COVRSE Of PERFORMANCE, A COURSE OF DEALING OR 
'ffiADE USAGE. WFS DOES NOT WARRANT THAT THE OPERATION OF THE SOFTWARE AND EQUIPMENT WILL 
BE UNINT'ERRUPTED OR ERROR FREE, OR THAT ALL THE DEFICIENCIES OR ERRORS WILL BE CORRECTED. 

F. Non·l•Crlal,!meat Warraaly. WFS warrants to Customer that WFS is the owner of the Software, or has authorized 
marl<etin& rights to the Software and has the right to grant the license set forth herein. WFS represenu and W11Tants that the 
Software furnished by WFS will not infringe upon or violate any patent, copyright or trade secrrt right of any third party. WFS will 
defend, at its own expense, 111y claim by a third party against Customer assening or involving a patent, copyright or trade secret 
violation which relates to any of the Software licensed to Customer by WFS under this Agreement WFS will indemnify Customer 
aglinst any loss, cost, expense, liability or damages assessed or awarded against Customer due lo the Software's infringement upon 
any patent, copyright or tr.de secret right of any third party. In the eYent that 111 injLO\Ction or order shall be obtained against 
Customer's use of the Software, or the Software is likely to become the subject of a claim of infringement or violation of a paten' 



c'opyright or trade: seem right of a third party, WFS shall, at its sole discretion and at its own expense: (i) J)IQClll'C for CUSlOlller the 
right lO continue using the Software; or (ii) replace or modify the Software so that it bceomes non-infringing. 

G. Year lOot Warraaty. WFS warrants that all softwltc applications and hardware compon"':'ts written b7 or man~factured 
by WFS or their sub!idiary companies pursuant to this Acreement will correctly employ century specific date lo~oc lO provide fault
free performance in the ~sing of dates and date-related-dala. including calculation, comparison and sequr:nang processes. 
Such fault-free performance shall include the manipulalion of data with dates prior to, through and subsequent ro January I, 2000. 
Software shall successfitlly trlllsition into the Year 2000 with the conect system dale and without human intenoention, shall 
perfonn leap year calculations com:ctly and shall provide correct results when moving forward and backward in time from Jmuary 
1, 2000. Customefs remedy and WFS' obligation for bn:ach of this warranty is to replace or repair any defective enhancements, 
upgrades or releases to brina them into compliance with the Year 2000 warranty SCI forth herein within the period of time agreed 
upon by the parties. 

JI . Terml111tloa Provlsloas. 

A. TennlHllo• by Cutomu. Customer shall have the right to terminate this Agreement sixty (60) days following 
Customer's prior written notice to WFS of the occurrence of any one of the following, unless the same can be cured 
within thiny (30) days: 

(I) WFS' breach of any material obligation under this Agreement; 
(ii) WFS beeomes insolvent, declores bankruptcY, becomes the subject of any proceedings seeking relief, 

reorganizllion or management under any laws relating to insolvency or makes an assignment for the benefit of 
creditors; 

(iii) WFS begins the liquidation, dissolution or winding up of its business, and there is no assignment of this 
Agreement to another entity as permitted by Section 18 of the Agreement; 

(iv) WFS is unable to Install the Equipment, for any reasons other than Ciutomer's failure to comply with Section 
9.C or any other reason which is beyond the control of WFS. 

B. Tenniiadoa by WFS. WFS may terminate this Agreement and the Software license granted hereunder and rescind 
Customer' • right to use and operate its Software, if any of the following conditions occur: 

(i) Customer breaches any mAterial tenn of this Agreement; 
(ii) Customer provides infonnation about the Software lO competitive organizations; 
(iii) Cu<torner attempts to assign this Agreemenl without prior written consent from WFS; or 
(iv) Customer elects to exercise any of its termination options as described in this Agreement, or the Total System 

Guarantee. 

12. ~ WFS agrees to provide one set of Software documentation, either in lwd copy or on-line, at WFS' option, for the 
purpose of training and education. Additional sets of Software documentation are available at WFS' then current published price. Any 
Equipment manual• provided to WFS by the manufacturer will be forwarded to Customer by WFS. 

13. Seclloe TUJes. Titles to the sections of th is Agreement are solely for the convenience of the parties, and do not explain, modify, 
intetpret or expand the provisions of this Agreement. 

14. Modiflcalioa. This Acrecmcnt. including the Proposal and any Order(s), may not be modified except by a writWl instrument 
signed by authorized representatives of both WFS and Customer. 

15. 81.adiac. Subject to the provisions of Section 18, all covenants, representations, warranties and agreements of the parties contained 
in this Agreement shall be binding on and inure to the benefit of the parties' respective heirs, executors, administrators, personal 
representatives, successors, assians and pennitted designees. 

16. E•tire Acrea!HI. This Acreemcnt, including the Proposal and any Order(s), constitutes the entire agreement and contains all of 
the representations of the parties with respect to the matters contained in this Agreement. 

17. Waiver. No term or provision of this Agreement will be deemed waived and no breach excused, unless the waiver is in writing and 
signed by the pony granting such waiver. Any consent by either party to, or waiver of, a brca.ch by the other party, will not constitute 
consent to or waiver of any other different or subsequent bn:ach. 

18. Assipmeat. Neither party will assign or otherwise transfer its rights, interest or obligations under this Agreement without the 
prior written consent of the other party, which consent will not be unreasonably withheld. 

~· 



19. · Delays. Either party will be excused from delays in delivery or performance hereunder if the delay is attributable to c:aises beyond 
the r<:asonable control of either party, which makes the performance or delivcry commercially impractical or impossible. In the c:Yalt of such 
delay, the lime of delivery or performance and time of payment shall be extended for a period of time equal 10 the lime lost by reason of the 
delay (unlw otherwise specified in writing by the parties). In no evcat, however, will either party be excused from a delay of more than 1wo 
(2) months from the time schedules set fonh in the WFS Order Acceptance Letter. 

20. Uabllity. Customer and WFS agree that neither Customer nor WFS shall be responsible for consequential damages of any kind 
incurr<:d by either party or others rcsultin& from the use or inability to use the Equipmenl or Software (even if that party was made aware of 
the possibility of such damqes in advance) including, without limitation, dwnages r<:sulting from delays, opcni1ional difficulties, ballncing 
problems, staffing problems, overtime expense, other personnel costs, lost investment revenue, lost business opportunities or lost profits. 

21. la!Upretatioa. The in~tion and enforcement of this Agreement shall be governed by the laws of the state ofW1SCOOSin. 

22. EaforeeabUl!y. Ihny provision of this Agreemeot should be held invalid or unenforceable, the validity and enforceability of the 
remaining provisiolU of this Agreement will not be affected thereby. 

2J. Arbitration. In the event that a dispute arises between the parties in connection with this A~t, the parties agree to submit 
the dispU1e to binding arbitration in accordance with the current rules of the American Arbitration Association. All arbitration proceedings 
shall be held at a mutually qrte8ble location. The parties agree that all decisions reached through arbitralion will be final and binding upon 
both parties. The cost of any orbitralion will be bomc equally by the parties. 

24. ~ Any notices required under this Agreement will be delivered to the parties by certified mail, return r<:ceipt requested, at 
the address !Ct forth above for Customer 1nd lo WFS at 9 lndianhcad Drive, P.O. Box 37, Mosinee, WI S44SS-0037. 

25. Coatrollly Doc•m .. ts. All of the terms and conditions contained in each Order will be and will r<:main in full force and o!fCCI, 
and will 1pPly to the extent !hat they arc consistent with this Master Agreement To the eXt.Cnt that the terms and conditions of this Master 
Ag..,.ment are in conflict or are inconsistent with the terms and conditions of any Order, the Order shall control . 

26. MilcellaMoa1. The parties acknowledge that they have !<:ad the Agreement, understand it and ogree to be bound by its terms. and 
furtber agree that this Agreement is the comple101nd exclusive statement of the agiccmont between the parties . Each party has the power 
and authority to enter inlo this Agreancnt. and the pcnon signing this Agreement on behalf of each party has been properly authoriud by 
their respective party to bind the party lo the terms and conditions of this Agreement. 

CUSTOMER: 
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SUBMITTED: 
SALES REPRESENTATIVE 

By: 

Printed: ----------
Title: 
Date: 

ACCEPTED: 

By: ~,,£~ 
WAUSAUFINANCIAL~S ~INC. 

Printed: b"?/.·1..I:- A-2 

Title: 4(-,1/,P .¢.;/,,?' 
Date: £?/"/I'? 



WAUSAU FINANCIAL SYSTEMS, INC. 
ADDENDUM TO MASTER AGREEMENT 

Customer: Clark County Master Agreement No: _______ _ 

This Addendum is entered into between Customer and Wausau Financial Systems, Inc. (' WFS") and modifies the Master Agreement 
referred to above. Customer and WFS agree as follows: 

A. !'.!!!!!· Terms defined in the Muter Agreement shall have the same meaning in this Addelldum, unless otherwise stated below. 

B. RatlllcatlH . Except as modified by this Addendum, the parties ratify and affinn aU tams of the Master Agreement 

C. Modificaliou. The Muter Agreement is modified as follows: 

I. In Section 2, Payment Terms, the second and third sentences are hereby deleted and repl1eed with the following: 

An additional for1y-pen:ent (40%) of each Order will be due upon delivery of the system to Customer's location. The remaining 
thirty-five pen:ent (JS'Ao) will be due upon agreeing that the criteria documented in the Accepeanc:e Criteria Agreement has been 
satisflCtorlly met. 

2. In Section 4, Confidentiality, the second to the last sentence of the section is hereby revised by deleting "or" before (v) and 
inset1ing the following subparagraph (vi): 

or (vi) is required to be released in accordance with the Washington Public DiJclolure Regulation RCW Section 42.17 et seq. 

3. Section S, Cancellation, is heft:by deleted and replaced with the following: 

Customer may cancel any Order at any time prior to delivery of the system to Customer' s location. In such event, Customer 
agrees to pay a twenty-five percent (2S%) cancellation fee. All fees and expenses generated by WFS up to the cancellation date, 
including, but not limited to, any actual freight charges incurred by WFS, will be offict against the twenty-five (2S%) 
cancellation fee . If such fees and expenses arc less than the amount of the twenty-five (2S%) cancellation fee, Customer may 
apply any remaining monies toward the purchase of the ttansport at WFS' then cwrent list price. WFS shall have the right to 
offiel cancc:llation fees and freight charges aaainst any down payment amount received fiom Customer 

4. In Section 8, Softwarc lmpk:mentation, subsection D, Settlement, the last sentence is hereby deleted and replaced with the 
following: 

WFS reserves the right to recoup from Customer any additional expenses incurred due to implementation delays caused by 
Cuslomcr and other third parties contr..:ted by the Customer. 

S. In Section 10, Warnnties, subsection B, Equipment Warranty, the first sentence is hereby deleted and replaced with the 
following: 

Except as provided In Section 10. A. above, WFS warrants that Equipment sold to Customer under this Agreement will be me 
nom defects in material or worlcmansbip for a period of 12 months from the date of delivery to Customer. 

6. In Section 10, Warnnties, subsection D, Software Warranty, the fourth sentCllCC is hereby deleted and replaced with the 
following: 

WllT8llty support does not cover errors caused by: Non-WFS equipment malfunction; use ofnon-WFS Equipment and/0< 
networks not pre-approved by WFS; Customer' s negligence 0< abuse; fire or -damage; 0< acts of God or otheT types of 
catastrophic damages. 

7. In Section 10, Wmanties, subsection G, Year 2000 Wmanty, the following provision is hereby inserted at the end of the 
paragraph: 

The Year 2000 Warranty is an on-going warranty. 

8. In Section I I , Tennination Provisions, subsection B, Termination by WFS, the lead in sentence is hereby deleted and replaced 
with the following: 

WPS may teJTDinate this Agreement and the Software license granted hereunder and rescind Customer' s right to use and operate 
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its Software, sixty (60) days following WFS' prior written notice to Customer of the occunence of any one of the following 
unless the same cao be c"""1 within thirty (30) days: 

9. In Section 12, Manuals, the first sentence is hereby deleted and replaced with the IOllowing: 

WF S agrees to provide one set of Softwore documentatioo in bard copy for the purpose of training and education. 
10. Section 21, lntcrpretatioo. iJ hereby deleted and replaced with the following: 

The intcrpn:llllion and enforcement of this Agreancnt shall be governed by the Jaws of the State of Washington. 

11 . In Section 23, Arbitrllion, the following sentence is hereby inserted at the end of the paraaraph: 

Both parties will be entitled to reasonable discovery during any arbitr.iion proceedings. 

CLARK COUNTY SUBMITIED: 
SALES REPRESENT A TlVE. 

By: ______________ _ 

Nome:. _____________ _ 

Title· .. _--------------
Dale:. ______________ _ 

ACCEPTED: 

WAUSAU FINANCIAL S~,INC: 

By:~~ Nam;;:;;. ;;A{ / t:- ..:.-

Title: ~ /./,7-> _/~ 

Date: ~df/# 

T AS40l4C1u1<Cotyl 


