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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION
FERRIS & SALTER, P.C,,
Plaintiff,
\'2 Case number 11-12448
Honorable Julian Abele Cook, Jr.

THOMSON REUTERS CORPORATION,
d/b/a FINDLAW,

Defendant,

ORDER

The Plaintiff, Ferris & Salter, P.C., commenced this action in the Washtenaw County Circuit
Court of Michigan, in which it accused the Defendant, Thomson Reuters Corp., d/b/a FindLaw, of
committing professional negligence. Thereafter, the Defendant caused the case to be removed to
this Court on the basis of its diversity jurisdiction. 18 U.S.C. §§ 1441, 1332.

Currently before the Court is the Defendant’s motion to dismiss this action, Fed. R. Civ. P.
12(b)(6) or, in the alternative, to transfer it to the United States District Court for the District of
Minnesota pursuant to 18 U.S.C. § 1404(a).

L

The Plaintiff is a personal injury law firm in Ann Arbor, Michigan, whereas the Defendant

is a Canadian corporation with its principal place of business in New York. In September 2006, the

parties entered into a contract whereby the Defendant agreed to provide the Plaintiff with website
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development and internet advertising services in exchange for an agreed-upon compensation.' This
contract was mutually extended by the parties with an addendum in June 2009. The original
contract and the addendum contained forum selection clauses which designated the state and federal
courts in Minnesota as the parties’ chosen forums.

In its pleadings, the Plaintiff asserts that, throughout the duration of the parties’ relationship,
it maintained a web site which included an inquiry section through which potential clients could
transmit e-mail inquiries to its partners. In addition, potential clients were directed to its web site
from various web-based services for which the Plaintiff paid substantial sums of money. The
Plaintiff also asserts that these e-mail inquiries resulted in the filing and the successful litigation
of “numerous meritorious cases” and the generation of “hundreds of thousands of dollars in
attorneys fees.” (P.’s Resp. Br. at 1).

According to the parties’ contract, the Defendant was obligated to host and provide related
services for this web site. However, the Plaintiff proclaims that, in November 2008, the
Defendant’s “professional and technical employees and agents negligently destroyed the previous
connection/link” that had directed web site inquiries to its e-mail accounts. (/d. at 2). This problem
was not discovered for at least fifteen months, after which the Defendant found 730 e-mails that
should have been - but were not - forwarded to the Plaintiff’s e-mail accounts over that period of

time. As a result of the Defendant’s alleged negligence, the Plaintiff contends that it lost numerous

'The Defendant alleges that the contract, to which reference was made hereinabove, was
actually formed between the Plaintiff and the West Publishing Corporation (“West Publishing”),
which is indirectly owned by the Defendant. West Publishing is a Minnesota corporation with its
principal place of business in Minnesota. “FindLaw” is the brand name for the website
development and internet advertising product that is the subject of the contract. For the purposes
of the pending motion, the Court will not attempt to disentangle the relationships among these
entities.
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clients and hundreds of thousands of dollars in attorney fees.
1L

Relying on the forum selection clauses in the parties’ contracts, the Defendant now moves
to dismiss or transfer this action. In its opposition, the Plaintiff maintains that this is not an action
for breach of contract, but rather for the tort of professional negligence. Thus, it maintains that this
litigation is independent of the contracts between the parties, and, hence, the forum selection
clauses therein are not applicable. Moreover, the Plaintiff submits that even if the rules of contract
law did apply, a dismissal pursuant to a forum selection clause is improper in removed diversity
actions, and a transfer pursuant to § 1404(a) would be inappropriate in this case. The Defendant
vigorously disputes all of these arguments.

A.

The Court will first address the applicability of the forum selection clause to this lawsuit.
According to the Plaintiff, Minnesota law provides that (1) a professional has a duty, independent
of any contract, to exercise such care, skill, and diligence as a person in that position ordinarily
exercises under the circumstances, see City of Evelethv. Ruble,225N.W.2d 521, 524 (Minn. 1974),
and (2) the computer engineers and technicians who severed the link fall within the definition of
professionals, see Piper Jaffray Cos. v. Nat 'l Union Fire Ins. Co. of Pittsburgh, 967 F. Supp. 1148,
1156 (D. Minn. 1997). In citing Piper Jaffray, the Plaintiff asserts that a ““professional service,’
is one calling for specialized skill and knowledge in an occupation . . . [the skill required to
perform a professional service is predominantly intellectual or mental rather than physical.”” (P1.’s
Resp. Br. at 3). However, the Defendant cotrectly points out that the Plaintiff has omitted language

from this quotation which limits this definition to the context of a professional services exclusion
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in an insurance policy. The Court agrees with the Defendant on this issue, and concludes that Piper
Jaffray is inapplicable to this controversy. Furthermore, the Plaintiff has not provided any evidence
that the courts in Minnesota would extend the cited Piper Jaffray definition by recognizing a
professional negligence action against computer consultants and technicians.

More fundamentally, however, it is unclear to the Court why both parties assume that
Minnesota law would be applicable if this dispute were, in fact, an independent tort action.> A
federal court sitting in diversity applies the choice of law provisions of the forum state. Klaxon Co.
v. Stentor Electric Mfg. Co.,313U.S. 487,496 (1941); NILAC Int ‘| Mktg. Grp. v. Ameritech Servs.,
Inc., 362 F.3d 354, 358 (6th Cir. 2004). In general, “Michigan choice of law provisions favor
allowing Michigan residents to bring suit in Michigan courts under Michigan law.” Gass v.
Marriott Hotel Servs., Inc., 558 F.3d 419, 425 (6th Cir. 2009) (citing Olmstead v. Anderson, 400
N.W.2d 292, 302-03 (1987)). Moreover, a tort claim filed ina Michigan court - even if the alleged
tort took place in a different state - “will be governed by Michigan law unless a rational reason
exists to displace it.” Id. (citation and internal quotation marks omitted). Furthermore, the Plaintiff
is a Michigan resident, and “[t}here is no forum-shopping concern when the forum is also the
plaintiff’s state of citizenship.” Olmstead, 400 N.W.2d at 303. Neither party has presented - nor
does the Court perceive - any justification for displacing the presumption that Michigan law should
apply in tort actions filed in this state. Thus, the Plaintiff’s reliance upon Piper Jaffray is dubious

for two reasons. First, its selective quoting of the case obscures the context of the ultimate holding.

2The parties’ contracts contain a choice of law provision which specifies that they will be
governed by and construed according to Minnesota law. However, in light of the argument by
the Plaintiff that the contracts between the parties are irrelevant to this purported tort action, it
cannot rely on the choice of law provision therein.

4
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Second, if this controversy were a tort action that is wholly independent of the parties” contracts,
the law of Minnesota would be irrelevant.

There is no basis under Michigan law or, for that matter, in the vast majority of those states
whose courts have considered the issue, to deem computer consultants and service providers
professionals. Heidtman Steel Prods., Inc. v. Compuware Corp., No. 3:97CV7389, 2000 WL
621144, at *14 (N.D. Ohio Feb. 15, 2000) (applying Michigan law and dismissing professional
malpractice claim against computer consultant because “[t]here is no precedent in Michigan to
recogniz[e] computer consultants as professionals”); see also, e.g., Columbus McKinnon Corp. v.
China Semiconductor Co., 867 F. Supp. 1173, 1182-83 (W.D.N.Y. 1994) (“There is no basis in law
for extending the doctrine of professional malpractice to cover independent computer consultants.
To lift the theory of malpractice from its narrow origin of personal, professional services to a lay
patient or client and apply it to the law of commercial contracts would obfuscate the necessary
boundaries of these two areas of law.”); Racine Cnty v. Oracular Milwaukee, Inc., 767 N.W.2d 280,
286 (Wis. Ct. App. 2009), aff’d on other grounds, 781 N.W.2d 88 (Wis. 2010) (“We have found
convincing explanations from well-respected treatises and persuasive on-point authority from other
jurisdictions that convince us that computer consultants are not professionals as that term is used
in the tort of professional negligence.”); Rapidigm, Inc. v. ATM Mgmt. Servs., Inc., No. GD02-
17261, 2003 WL 23146480 (Pa. Com. P July 10, 2003) (“Most courts which have considered
professional negligence claims raised against computer consultants have ruled that claims for
economic loss should be governed only by contract law.”).

Thus, the Court concludes that - under Minnesota or Michigan law - no professional
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negligence action will lie against computer engineers and technicians.’ Accordingly, the Plaintiff’s
complaint will be construed as if it had been plead in contract.
B.

Because the Court has rejected the Plaintiff’s characterization of this action as a
professional negligence action which is wholly independent of the contracts, the next question to
be addressed is whether - and if so, by what mechanism - the forum selection clauses contained in
the parties’ contracts should be enforced. As an initial matter, the Court notes that it need not
decide which state law applies to the contract because, for present purposes, the only law that
applies is federal law, Wong v. PartyGaming Ltd., 589 F.3d 821, 827-28 (6th Cir. 2009) (holding
that, in diversity cases, enforceability of forum selection clause is matter of federal procedure and
is thus governed by federal law). The initial contract provides, in relevant part, that:

This Agreement will be governed by and construed under the laws of the State of

Minnesota, without regard to conflicts of law provisions. The parties agree that the

state and federal courts sitting in Minnesota will have exclusive jurisdiction over

any claim arising out of this Agreement, and each party consents to the exclusive

jurisdiction of such courts.

(FindLaw Client Development Services Agreement (“FCDSA”) § 23, Copy at Ex. A to P1.’s Mot.

to Dismiss).* The addendum that extended the contract contained the following similar provision:

’In any event, even if a tort action would lie, that action - based upon the allegedly
severed link to the Plaintiff’s e-mail accounts - would still “aris[e] out of” the contracts, thus
falling within the broad language of the forum selection clauses. See infra, Part 11.B.

“The terms of the FCDSA are expressly incorporated into the parties’ contract. (See
“Acknowledgment of Contract” section of the FindLaw Client Development Services Order
Form, Copy at Ex. A to P1.’s Mot. to Dismiss). As mentioned earlier, the parties’ contract also
designates the Minnesota federal and state courts as the exclusive forum, (See id., “General
Provisions” section (“This Order Form is subject to approval by West [Publication] in St. Paul,
Minnesota, and is governed by Minnesota law. The state and federal courts sitting in Minnesota
will have exclusive jurisdiction over any claim arising from or related to this agreement.”)).

6
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This Agreement is governed by and shall be construed under the laws of the State

of Minnesota, without regard to conflict of law provisions. The parties agree that the

state and federal courts sitting in Minnesota will have exclusive jurisdiction over

any claim arising out of this Agreement, and each party consents to the exclusive

jurisdiction of such courts. Each party further waives all defenses or objections to

such jurisdiction and venue.
(FindLaw Master Services Agreement (“FMSA”) § 14.4, Copy at Ex. B to P1.’s Mot. to Dismiss).’
Aside from an offhand reference to the clauses as “boilerplate language in [the] form contract used
by [the Defendant] in all of internet development contracts” (Def.’s Br. at 3), the Plaintiff does not
appear to argue that these clauses are invalid. Nor could it readily make this argument, in light of
Supreme Court and Sixth Circuit precedent which establishes that forum selection clauses are prima
facie valid and should be enforced unless an enforcement would be plainly unfair or unreasonable.
See, e.g., M/S Bremen v. Zapata Off-Shore Co., 407 U.S. 1, 10 (1972) (federal court sitting in
admiralty); Wong v. PartyGaming Ltd., 589 F.3d 821, 826-28 (6th Cir. 2009) (applying these
principles in diversity context). Here, the Plaintiff does not argue - and there is no evidence to
support a finding - that these clauses are invalid.

The question then arises as to the proper procedural mechanism to address and resolve a
motion to enforce a forum selection clause. The Defendant has aptly noted that “[t]here has been

much confusion in federal case law as to whether a motion to dismiss premised on an agreed-upon

forum selection clause should be brought under Fed. R. Civ. P. 12(b)(2),° (3), and/or (6), and

5The terms of the FMSA are expressly incorporated into the parties’ extended contract,
(See “Acknowledgment of Contract” section of the FindLaw Order Form - Addendum, Copy at
Ex. B to P1.’s Mot. to Dismiss).

61t appears that most discussions have concerned Rules 12(b)(1), (3), and (6), and not, as
Thomson states, (2), (3), and (6). See, e.g., Sucampo Pharm., Inc. v. Astellas Pharm., Inc., 471
F.3d 544, 547-48 (4th Cir. 2006) (“Other circuits have characterized such motions as motions
under Fed. R. Civ. P. 12(b)(1), (3), or (6).”).
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whether an alternative motion to transfer should be brought under 28 U.S.C. § 1404(a) and/or §
1406(a).” (Def.’s Br. at 2). However, the Sixth Circuit has held that neither § 1406(a) (dismissal
or transfer for improper venue) nor Rule 12(b)(3) (defense of improper venue) is an appropriate
mechanism - at least where, as here, the action was commenced in a properly-venued state court
and removed to the federal court which embraces the forum where the action was filed. 18 U.S.C.
§ 1441(a); Kerobo v. S.W. Clean Fuels Corp.,285 F.3d 531, 535 (6th Cir. 2002) (motion to dismiss
for improper venue inappropriate where venue is “proper” under relevant federal statutes); but see,
e.g., Lipconv. Underwriters at Lloyd's, London, 148 F.3d 1285, 1289-90 (1 1th Cir. 1998) (rejecting
Rules 12(b)(1) and (6) as bases for motion to dismiss based on forum selection clause and holding
that such motions are properly brought under Rule 12(b)(3)). By the same logic, a valid forum
selection clause would not divest a court of otherwise propet subject matter or personal jurisdiction.
Thus, Rules 12(b)(1) and 12(b)(2) are also inappropriate. See, e.g., Lipcon, 148 F.3d at 1289
(“[M]otions to dismiss based upon forum-selection clauses ordinarily are not properly brought
pursuant to Rule 12(b)(1), which permits motions to dismiss for lack of subject matter jurisdiction,
because the basis upon which the defendants seek dismissal . . . is unrelated to the actual basis of
federal subject matter jurisdiction . ...”).

Although the Sixth Circuit has not expressly held that a motion to dismiss under Rule

12(b)(6) is proper in these circumstances, it has strongly implied as much.” In Langley v. Prudential

"Despite the Plaintiff’s assertion that Kerobo clearly held that a dismissal under Rule
12(b)(6) is improper in diversity cases involving a forum selection clause, this cited case did not,
in fact, so hold. On the contrary, Kerobo held that a Rule 12(b)(3) dismissal for improper venue
is inapplicable where venue is not, according to the relevant statute, improper. 285 F.3d at 535.
Although Judge Bertelsman, in dissent, argued that the matter should not be dismissed for failure
to state a claim under Rule 12(b)(6), id. at 540 (Bertelsman, J., dissenting), the majority did not
consider - because it was not presented with - a motion to dismiss under Rule 12(b)(6).

8



2:11-cv-12448-JAC-MJH Doc#9 Filed 10/19/11 Pg90of10 PgID 99

Mortgage Capital Co., 546 F.3d 365 (6th Cir. 2008), the district court had not enforced a forum
selection clause because it determined that the contract itself was invalid. The Sixth Circuit
reversed, finding that the contract and the forum selection clause therein were valid and
enforceable. Noting that the defendant had “not yet moved for enforcement of the clause through
either a motion to transfer venue under 28 U.S.C. § 1404(a) or a motion to dismiss under Fed. R.
Civ. P. 12(b)(6) for failure to state a claim,” id. at 369, the court remanded the case with an
instruction to “entertain a motion to enforce the forum selection clause” under either of these
provisions, id. at 366; see also Sec. Watch, Inc. v. Sentinel Sys., Inc., 176 F.3d 369 (6th Cir. 1999)
(in diversity action, affirming dismissal pursuant to unspecified Rule 12(b) motion due to valid
forum selection clause). Moreover, the court noted that “[w]hether such a motion seeks transfer as
opposed to dismissal may affect whether factors beyond the intent of the contracting parties may
be taken into account by the district court.” Id. (distinguishing factors considered in Rule 12(b)(6)
and § 1404(a) contexts). It seems highly improbable that the court would have remanded the case
for consideration of an as-yet-unfiled Rule 12(b)(6) motion if it had considered such a motion to
be an improper vehicle for enforcing the forum selection clause.
Therefore, the Court concludes that - pursuant to Sixth Circuit precedent - a dismissal under
Rule 12(b)(6) is proper in these circumstances. Moreover, in light of the conclusion by this Court
that the forum selection clauses here at issue are valid, these provisions will be enforced.
L.
For the reasons that have been set forth above, the Coutt grants the Defendant’s motion to
dismiss (ECF No. 5), without prejudice to the Plaintiff’s ability to re-file this action in an appropriate

forum.
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IT IS SO ORDERED.

Date: October 19, 2011 s/Julian Abele Cook, Jr.
JULIAN ABELE COOK, JR.
U.S. District Court Judge

CERTIFICATE OF SERVICE

The undersigned certifies that the foregoing Order was served upon counsel of record via the Court's ECF System to their respective
email addresses or First Class U.S. mail to the non-ECF participants on October 19, 2011

s/ Kay Doaks
Case Manager

10
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

FERRIS & SALTER, P.C,,
CASE No. 5:11-CV-12448-JAC-MJH

Plaintiff,
V. HON. JULIAN ABELE COOK, JR.

THOMSON REUTERS CORPORATION,

d/b/a FINDLAW,

Defendant,

/

Don Ferris (P26436) Mark T. Boonstra (P36046)
Ferris & Salter, P.C. MILLER, CANFIELD, PADDOCK AND
Attorney for Plaintiff STONE, P.L.C.
4158 Washtenaw Avenue 101 N. Main Street, 7" Floor
Ann Arbor, Michigan 48108 Ann Arbor, MI 48104
(734) 677-2020 (734) 663-2445

boonstra@millercanfield.com
Attorneys for Plaintiff

Michael T. Etmund

Moss & Bamett, P.A.

4800 Wells Fargo Center

90 South Seventh Street

Minneapolis, MN 55402

(612) 337-0702

etmundm@moss-barnett.com

Attorneys for Defendant

DECLARATION OF MICHAEL J. MOKOSAIK
IN SUPPORT OF DEFENDANT’S MOTION TO DISMISS OR,
IN THE ALTERNATIVE, TO TRANSFER TO THE
UNITED STATES DISTRICT COURT FOR THE DISTRICT OF MINNESOTA

Pursuant to 29 U.S.C,, § 1746, Michael J. Mokosaik declares that the statements set forth

in this Declaration are true and correct, except as to matters therein stated to be on information
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and belief and as to such matters the undersigned certifies as aforesaid that he verily believes the
same to be true.
1. I am an Accounts Receivable Manager at West Publishing Corporation (“West”).
I have personal knowledge of the facts and matters contained in this Declaration.
2 I am a custodian of records for West. The books and records of West relative to
Plaintiff’s account are in my care, custody and control. I am familiar with said
books and records, can attest that entries are made contemporaneous with the
transaction of business at West and that said books and records are true and
correct.
L) West Publishing Corporation transacts business as West, a Thomson Reuters
business. West Publishing Corporation is a Minnesota corporation with a

principal place of business located at 610 Opperman Drive, Eagan, Minnesota

55123.
4, West is indirectly owned by Thomson Reuters Corporation.
5. FindLaw is the brand name for a website development and design product offered

by West Publishing Corporation.

6. On or about September 29, 2006, Plaintiff contracted with West to provide certain
website hosting and related services. Attached as Exhibit “A” to this Declaration
is a true and correct copy of the FindLaw Client Development Services
Agreement dated September 29, 2006 associated with Plaintiff’s Account.

7. Plaintiff’s account was identified as West Account “1000004276”.

8. On or about June 15, 2009, Plaintiff executed an addendum to the September 29,

2006 contract to continue with FindLaw website hosting and related services for
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an additional 12 month period. Attached as Exhibit “B” to this Declaration is a
true and correct copy of the FindLaw Order Form — Addendum dated June 15,
2009 associated with Plaintiff’s Account.

9. The development, design, optimization, implementation and management of
Plaintiff’s website was based at West’s headquarters in Minnesota.

10.  Potential witnesses include, but are not limited to website developers, designers,
account managers, content writers, search engine optimization consultants, and
project managers.

11. It is estimated that the number of witnesses may exceed twenty individuals and
that the majority of those individuals are located in Minnesota.

12.  Upon information and belief, there may be a number of former West/FindLaw
employees with actual knowledge of Plaintiff’s website and/or account.

13. Upon information and belief, the last known addresses for these former West
employees were in Minnesota.

FURTHER AFFIANT SAYETH NOT.

I declare under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct.

19,154,789.2\147928-00001
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FindLaw Client Development Services Agreement
Apgreement entered into between

1 DEFINITIONS

1.1 Content, "Countent" means all information, including texlual, graphic, video and
audio materials provided by Subscriber to West under this Agreement for
publication on or access through the Services, "Content" does not include any
materials or data provided by West or a third party to which a hyperlink is provided
from the Services.

1.2 Service Interface. "Service Interface” means the presentation and arrangement
of the Content and all associated elements, including but not limited to video and
audio materials, coding and command sets, and online screen displays provided by
West or developed by the parties under this Agreement,

1.3 West Materials, "West Materials" means all utilities, tools and programs
provided or developed by West under this Apreement that are used to facilitate
creation, maintenance, storage and transmission of the Services.

2 SUBSCRIBER'S OBLIGATIONS

2.1 Designation of Contact. Subscriber will designate, on each Order Form, to
which this Agreement is incorporated by reference and made a part of ("Order
Form"), & person within its organization responsible for all interactions with West
regarding the subject matter therein.

2.2 Delivery of the Content to West. Unless otherwise specified herein, Subscriber
will deliver to West in electronic form (in any mutually agreeable program format)
the Content for use in creating the Services ordered by Subscriber within seven (7)
days of the effective date of this Agreement. Subscriber is solely responsible for
obtaining all required licenses and permissions to provide and use the Content as
contemplated herein.

2.3 Updates and Modifications. From time (o time during the term of this
Agreement, Subscriber may provide West with updated or additional Content in
electronic form and will identify and notify West of cbsolete Content to be deleted
from the Services. Subject to any "Additional Charges" (as defined herein),
Subscriber will conform with West's guidelines and requirements when updating
and supplementing Content and requesting modifications to the Service Interface.

2.4 Grant of License. Subject to the terms of this Agreement, Subscriber grants
West a non-exclusive, worldwide, fully paid-up, royalty free right and license to
use, copy, encode, adapt, modify, alter, creale derivative works from, store, archive,
distribute, transmit, communicate, publicly display, and publish the Content, in
whale or in part, through the Service Interface and other means in connection with
any West product or service,

3 WEST'S OBLIGATIONS

West will, during the term of this Agreement, store the Content on its servers and
develop a Service Interface as West deems necessary that allows Inlernet users to
access the Content. West reserves the right to refuse, modify, substitute or remove
any of the Content at any time and for any reason whatsoever, without limitation
and regardless of whether it conforms to any specificalions herein.

4 ADVERTISING AND PROMOTIONAL MATERIALS

Subscriber agrees to allow West to use Subscriber likenesses and information in
advertising and promotional materials as West may determine. West will notify
Subscriber of such advertising and promotional plans, If West does not receive
written instruclion from Subscriber within 72 hours of such notice indicating that
Subscriber does not wish such use of likenesses and information by West, West
may, at its sole discretion, proceed with such use in advertising and promotional
materials,

5 WEST LEGAL DIRECTORY

If indicated on the Order Form, West will include Firm and Attorney Profiles for
Subscriber in West Legal Directory, West's collection of law firm and attorney
information ("WLD"), as a Service. Firm Profiles will be included only for physical
locations maintained by Subseriber where Subscriber reasonably expects to furnish
legal services in a substantial way on a regular and continuing basis, Upon request,
Subscriber agrees to verify the accuracy of its WLD Profiles.

6 FINDLAW AND THIRD-PARTY TOPSPOTS,
SPONSORSHIPS AND LISTINGS

. 10/1/04
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FindLaw

West Legal Directory

("Subscriber") and West, a Thomson business ("West") regarding various FindLaw Internet marketing services
such as: or as identified on the "Order Form" as defined herein ("Services"), as follows:

If indicated on the Order Form, West will include FindLaw TopSpols, Spotlights
and Sponsorships, and third-party Listings and Sponsorships, as 8 Service, If such
Services are indicated as pre-existing on the Order Form, West will lapse
Subscriber's existing subscriptions for the indicated Service and reiniliale that
Service as a part of this Agreement. West reserves the right to substitute any such
Service or component thereof with comparable FindLaw or third-party products or
services, Subscriber acknowledges that West's obligations in fulfilling this Service
arc dependent on the existence of an active West Legal Directory Firm and
Atlorney Profiles subscription. Consequentially, Subscriber agrees to mainlain a
subscription to West Legal Directory Firm and Attorney Profiles or any allernate
West service they are included with during Lhe term of these Services,

7  FIRMSITE TERMS AND CONDITIONS

The following additional terms will apply exclusively to FirmSite related
subscriptions ordered under this agreement:

7.1 Definitions, "RimSite" means Subscriber's unique World Wide Web location at
which Subscriber's Web sile will be accessible to Internet users through the Service
Interface. "End User Interface" means a specific type of Service Interface
encompassing the presentation and arrangement of the Content and Content
Builders and all associsted elements, including but not limited to video and audio
materials, coding and command sets, and online screen displays (such as screen
designs, formats, text, hyperlinks, layouts, typesets, coloration and graphics),
provided by West or developed by the parties (o this Agreement as Subscriber's
FirmSite.

7.2 Domain Name Registration and Hosting, West will register and host one (1)
unique domain name for Subscriber at no charge as a part of this Apreement. If
Subscriver desires, West will repister and host additional domain names for
Subscriber, West will charge Subscriber a then-current annual fee for the
registration or hosling of each additiona! domain name. If Subscriber has an
existing domain name, Subscriber may request that West designate Subscriber's
domain name &s the address of Subscriber's FirmSite. While West can assist
Subscriber in re-pointing a domain name from an existing Web site to the FirmSite,
ultimate responsibility for this task lies with Subscriber and the host of the existing
domain name, Upon termination of this Agreement, West will cease to host domain
names for Subscriber. Upon written notice from Subscriber at termination, West
will provide reasonable assistance in the transfer of ownership and re-pointing of
domain names registered by West under this agreement, Subscriber is solely
responsible for all actions and fees associated with transfer of ownership and re-
pointing of Subscriber's domain names to an alternate DNS host.

7.3 End User Interface. Upon termination and written notice to West, Subscriber
may elect a perpetual, non-exclusive, non-transferable, worldwide license, granted
by West, to use the End User Interface for a one-time license fee of 4% of the
FirmSite product list price, excluding add-ons (such as Content Builders). Such fee
is payable to West upon the termination date. If Subscriber so elects, West shall
forward to Subscriber all static files, including .HTM files, .JPG files and .GIF files,
reflecting the state of the site at point the files were saved (excluding Content
Builders content), Modification may be required for Subscriber's Web site to
function properly on a third party vendor's servers. Thereafter West will no longer
host Subscriber's FirmSite.

8  CONTENT SERVICES

The following additional terms will apply exclusively to Content services ordered
under this apreement:

8.1 Definitions, "Content Builders" means a type of West Material consisting of
various West and third party owned data, including but not limited to West services
such as ENewsletters, KnowledgeBase Writing, Core Content, FindLaw News,
FAQ Pack, Practice Centers and Practice Pages. "AMA Image" means a West
Material consisting of & high resolution, West copyrighled, electronleally
watermarked anatomic illustration and its associated thumbnail, derived from the
WestlawPRO® Attorneys Medical Advantage™ Library.

8.2 Content Builders. Subscriber is granted a non-exclusive, non-transferable,
limited license to access, use and distribute Content Builders through the Service
Interface or as otherwise indicated during the term of this Agreement. Subscriber
may electronically redistribute unmodified, individual components of E-
Newsletters, Subscriber may also personalize dats from the KnowledgeBase
Writing content of Content Builders for use in Subscriber's Service Interface. Any
other use of Content Builders, without the written permission of West, is prohibited.
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8.3 AMA Images. Subscribers that subscribe to West's Personal Injury Practice
Center Service may elect a non-exclusive, non-transferable, limited license to
publish one AMA Image through the Service's End User Interface. Such license is
extended only for the purpose of marketing or providing existing or prospective
clients with medical related legal information. Any other use of an AMA Image,
without the prior written permission of West, is prohibited. AMA Images are an
excluded add-on for purposes of Subscriber's End User Interface license option
upon termination of the Personal Injury Practice Center Service subscription.

9  E-MAIL AND WORKSPACE TERMS AND CONDITIONS

The following additional terms will apply exclusively to West E-mail and
WorkSpace related subscriptions ordered under this agreement:

9,1 Users, "Internal Users" means Subscriber partners, shareholders, members,
associates, staff and employees. "External Users” means Subscriber clients, co-
counsel, expert witnesses, and any independent contractors retained by Subscriber
in its normal course of business. "Users" refers to Internal Users and Extemal Users
collectively. As between Subscriber and West, Subscriber is responsible for all acts
and omissions of its users,

9.2 E-mail Service. If indicated on the order form, Wesl will provide and Subscriber
will accept e-mail outsourcing services for POP3 e-mail, which includes web mail
service and 20MB storage per mailbox, standard web mail features, and access to a
Mail Administration Center ("MAC"), as a Service, Under POP3 protocol, e-mail
messages are transferred from mailboxes to the Internal User's workstation each
time the mailbox is accessed; only e-mail that has not been viewed by the Internal
User is stored in the mailbox. West will notify Internal Users when their mailbox
approaches or exceeds the maximum storage limit, Thereafter, West may delete
messages [rom any affected mailbox ot West's sole discretion, The parties agree to
work together in an expeditious manner 1o launch the e-mail messaging system
through which West will provide the Service ("E-mail System"). Subscriber will
provide West with all infonmation and materials necessary to setup and launch the
E-mail System, such as domain name, e-mail addresses and passwords. After West's
initial setup and launch, Subscriber is responsible for modifications required to
grant Intemal Users access 1o the Service,

9.3 WorkSpace Service. If indicated on the order form, West will provide and
Subscriber will accept West's set-up, hosting and services that allow Subsctiber to
deploy extranets with a maximum of 100MB of storage capacity for its Users. West
grants each User a nonexclusive, nontransferable license solely to access and use
the Service during the term of this Agreement. Such license does not include the
right to copy, modify, decompile, or reverse engincer any soflware, the use of or
access 1o which West may provide Subscriber os part of this Agreement, Such
license grant shall terminate immediately upon User's ceasing to be included among
the Users as described in Section 9.1 above. West will provide 2 hours of initial
training and orientation to Subscriber Support Staff. Subscriber, West will perform
standard maintenance on WorkSpace systems each Saturday from 2AM- SAM CST,
during which time the Service may be unavailable.

9.4 Acceptable Use Policy. The Service is provided pursuant to West's Acceptable
Use Policy, which is heteby incorporated by reference. Subscriber warrants that it
will access and make the Service available to Users for use in a manner consistent
with the Acceptable Use Policy, and that it will notify each User of, and obtain
binding consent to comply with, the restrictions of the Acceptable Use Policy and
this Agreement prior to the User's initial use of the system.

9.5 Privacy and Confidential Information. West has a corporate policy of respecting
Subscriber and User confidentiality and privacy, including communications through
and Content within the Services, Bach party agrees to keep confidential and to use
only for purposes of performing under this Agreement, any proprietary or
confidential information of the other party disclosed pursuant to this Agreement
which is appropriately marked as confidential or which could reasonably be
considered of a proprietary or confidential nature ("Confidential Information"). All
Confidential Information shall remain the property of the disclosing party. Upon
any termination of this Agreement, the receiving party shall return all Contidential
Information of the disclosing party, and all copies thereof, in the possession or
conlrol of the receiving party unless otherwise provided herein, The obligation of
confidentiality shall not apply to information which is publicly available through
authorized disclosure, is known by the receiving party at the time of disclosure as
evidenced in writing, is rightfully obtained from a third party who has the right to
disclose it, or which is required by law to be disclosed. West will access and
disclose information only &s necessary to comply with applicable laws and
government and court orders, o provide the Services, to operate or maintain its
systems, and to protect itself or Subscriber and Users. In the event that West is
required to disclose Content or Confidential Information pursuant to a judicial or
governmental order, or vilid subpoens, West will promptly notify Subscriber of
such disclosure in order to allow Subscriber the opportunity to intervene in response
to such order or subpoena.

9,6 Suspension And Termination. If West becomes aware of or suspecls any
violation of this Agreement by Subscriber or Subscriber's Users, West first shall
attempt Lo notify Subscriber and provide reasonable detail of such violation. The
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parties shall use best efforts to promptly resolve the maiter. However, West may
immediately suspend or terminate the provision of Services to Subscriber or Users
in the event of repeat violations or otherwise as reasonably necessary to protect
West's Interests,

9,7 Modification of Services. West may, and reserves the right to, madify the
features und functionality of its systems and services from time to time, However,
West will not modify such features and functionality in a manner that would
significantly affect Subscriber's use of or ability to use the Services without
providing & minimum of 30 days prior notice to Subscriber of any such
modification,

9.8 No Commercial Use. Subscriber will not resell, sublicense, make commercial
use of, or otherwise generate income from the Services, other than making the
services available to Users as permitted under this Agreement, Subscriber is not
precluded from pessing costs of User licenses on to its Users,

9.9 Support. Subscriber is responsible for direct support te its Users. West will
provide telephone and Web-based support to Subscriber stafl responsible for User
and system support during normal business hours (8AM-5PM CST, M-F). West
will use reasonable efforts to respond (o requests for support by the nex! business
day.

10 UNSOLICITED BULK COMMUNICATIONS

"Unsolicited Bulk Communications” means unsolicited advertisements or
solicitations, commercial or otherwise, that are (a) sent through the Services or any
component thereaf, (b) sent from other networks and reference the Services or any
component thereof as a means of contacting Subscriber, or (¢) posted to any Usenet
newsgroup or other online forum, reference the Services or any component thereof
as a means of contacting Subscriber, and are deemed to be inappropriate according
to the local ethical standards of that forum. Subscriber warrants that it will not
distribute Unsolicited Bulk Communications. West may immediately disable
Services to prevent or discontinue the distribution of or response from Unsolicited
Bulk Communications, or to prevent any other abuse of or damage to its systems. In
such event, West will notify Subscriber as soon as practical.

11 CHARGES AND PAYMENT

Subscriber agrees to pay West the charges ("Charges”) set forth on the Order Form,
as well as any additional charges ("Additional Charges") incurred in the
consultation, design, updating, storage or transmission of the Services, including
but not limited to reasonable expenses associated with travel to and from locations
agreed to by the partics and procurement of software or materials necessitated by
Subscriber's particular requirements. Charges will be billed on a monthly basis and
Additional Charges will be billed within 30 days after such charges are incurred.
Subscriber will pay all invoices in full within 30 days of receipt. If full payment of
any Charges or Additional Charges is not made, Subscriber may thereafier be
charged up to the maximum legal interest on any unpaid balance. All Charges and
Additional Charges are exclusive of salcs, use, ad valorem, value added tax (VAT),
personal property and other applicable taxes, which are the responsibility of
Subscriber, West reserves the right to apply a surcharge for international firms and
firms requiring non- English language versions. Charges are subject to change upon
30 days prior written or online notice from West 12 months after the "Effective
Date" (as defined herein).

12 TERM AND TERMINATION

12,1 Term, This Agreement will become effective upon approval by West in Eagan,
Minnesota, ("Effective Date") and will continue in force until terminated by either
party upon a minimum of 90 days prior wriften notice 10 the other party; provided,
however, this Agreement may not be terminated prior to 12 months after the
Effective Date.

12,2 Other Events of Termination. Notwithstanding the foregoing, either party may
terminate this Agreement immedialely upon giving notice of termination to the
other party upon the occumrence of any of the following events: (i) the other party
failing to cure a material breach hereof committed by it within 30 days after
receiving written notice thereof; (i) West ceasing to do business or to do business
relevant hereunder (iii) Subscriber may terminate this Agreement immediately upon
giving written notice of termination to West aller receiving notice of an amendment
(as permitted under Section 22 herein) which contains new terms that materially
alter the terms of this Agreement and are unacceptable to Subscriber.

12.3 Obligations Upon Termination. Upon termination of this Agreement,
Subscriber shall, at its expense, deliver to West any West Materials that are in its
possession or under its control. Sections 12, 13, 14, 15, 16, 17, 22 and 23 hereof
shall survive any termination of this Agreement.

13 OWNERSHIP

13.1 Ownership, Unless otherwise indicated on the Order Form, the parties agree
that, 65 between Subscriber and West, (i) the Service Interface, West Materials and
any derivative works or improvements created under this Agreement that are based
on the Content are the exclusive property of West, and (i) the Content is the
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exclusive properly of Subscriber or third party licensors, During the term of this
Agreement and thereafter, neither party will disclose or provide to nny third party,
or otherwise use the property of the other party, except as expressly provided in this
Agreement or as necessary for the parties to perform their obligations or exercise of
enforce their rights hereunder,

13.2 West Legal Directory. Notwithstanding the foregoing, all Conlent submilted
by Subscriber to West for inclusion in West Legal Directory (“WLD"), West's
colleclion of law firm and attorney information that is accessible on the World
Wide Web and through various West Services, shall become the property of West.
13.3 Trademarks and Logos. As a part of the Services, West may design a
trademark or logo for Subscriber. In such event, it is Subscriber's obligation to
ensure that any such trademark or logo does not Infringe the intellectual property
rights of any third party. Subscriber shall defend, indemnily and hold harmless
West from and against any third party claims, actions, causes of action, liabilities,
damapes, costs, and expense, including attorney's fees, arising out of a breach of
this obligation.

14 SUBSCRIBER REPRESENTATIONS AND WARRANTIES

Subscrilier is solely responsible for any legal liability arising out of or relating to
this Agreement, Subscriber represents and warrants to West that it has full power
and authority to provide and use the Content as conlemplated hereunder and thot
such provision and use of the Content does not and will not violate any copyrights,
trade secrets or other proprietary rights of any third party or create any liability to
any third party. Subscriber further warrants and represenis that the Content does not
contain any matter that is defamatory or which may cause injury or result in damage
1o any third party snd that the Content daes not contain any malier that is [alse or
deceptive, Subscriber also represents and warrants (hat it will comply with all
applicable faws, rules, and regulations regarding atlomey ethics, conduct, and
advertising in its performance under this Agreement and that the subject mutter of
the Content and Services shall be limited to legnl services provided by Subscriber.
Subseriber acknowledges that any breach of its representations or warranties herein
is & material hreach of (his Apreement, Subscriber shall defend, indemnify and hold
harmless West from and against any and all third party claims, actions, causes of
action, liabilities, damages, costs, and expenses, including attorneys' fees, arising
out of or related to any facts or alleged facts which, if true, would constitute a
breach of such representations or warranties,

1S DISCLAIMER OF WARRANTY

SUBSCRIBER ACKNOWLEDGES THAT CERTAIN SOFTWARE USED BY
INTERNET USERS MAY NOT BE CAPABLE OF SUPPORTING CERTAIN
FEATURES OR FUNCTIONALITIES WHICH MAY BE INCLUDED IN
SERVICES. WEST SHALL HAVE NO LIABILITY WHATSOEVER FOR ANY
CLAIM RELATING TO ANY INTERNET USER'S INABILITY TO ACCESS
THE SERVICES PROPERLY OR COMPLETELY OR FOR ANY CLAIM
RELATING TO ANY ERRORS OR OMISSIONS IN THE SERVICES. THE
SERVICES AND WEST'S PARTNERS' CONCOMITANT SERVICES
RELATED TO THE PUBLICATION AND DELIVERY THEREOF ARE
PROVIDED "AS [8," WITHOUT ANY WARRANTY OF ANY KIND, EXPRESS
OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF
PERFORMANCE, MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, ACCURACY, OMISSIONS, COMPLETENESS, CURRENTNESS
AND DELAYS. NEITHER WEST NOR ITS AFFILIATES OR AGENTS MAKE
ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM
THE SERVICES, THAT ACCESS TO THE SERVICES WILL BE
UNINTERRUPTED OR THAT THE SERVICES WILL BE ERROR FREE.

16 LIMITATION OF LIABILITY

WEST'S, ITS AFFILIATES' AND I[TS AGENTS ENTIRE LIABILITY
HEREUNDER, IF ANY, FOR ANY CLAIM FOR DAMAGES RELATING TO
TIIS AGREEMENT WHICH ARE MADE AGAINST THEM, WHETHER
BASED IN CONTRACT OR TORT (INCLUDING NEGLIGENCE), SHALL BE
LIMITED TO THE AMOUNT OF CHARGES PAID BY SUBSCRIBER
RELATIVE TO THE PERIOD OF OCCURRENCE OF THE EVENTS WHICH
ARE THE BASIS OF THE CLAIM. IN NO EVENT WILL WEST, ITS
AFFILIATES OR ITS AGENTS BE LIABLE FOR ANY LOST PROFITS OR
ANY CONSEQUENTIAL, EXEMPLARY, INCIDENTAL, INDIRECT OR
SPECIAL DAMAGES, ARISING FROM OR IN ANY WAY RELATED TO THIS
AGREEMENT OR RELATING IN WHOLE OR IN PART TO SUBSCRIBER'S
RIGHTS HEREUNDER OR THE USE OF OR INABILITY TO USE THE
SERVICES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

17 LIMITATION OF CLAIMS

Exeept for claims relating to Charges or Additional Charges, no claim, regardless of
form, which in any way arises oul of this' Agreement, may be made, nor action
based upon such claim brought, by either party more than one year after the basis
for the claim becomes known to the purty desiring to assert it.
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18 FORCE MAJEURE

West shall not be responsible for any delays, errors, failures to perform,
interruptions, or disruptions in the Services caused by or resulting from any act,
omission or condition beyond West's reasonable control, whether or not foreseeable
or identified, including without limitalion acts of God, strikes, lockouts, riots, acls
of war, governmental regulations, fire, power failure, earthquakes, severe weather,
floods or other natural disaster or Subscriber's or any third party's hardware,
software or communications equipment or facilities.

19 AGENCY

The parties to this Agreement are independent contractors. Neither pary is an
agent, representative or partner of the other party. Neither party shall have the right,
power or authorily o anter into any agresment for or on behalf of, or incur any
obligation or liability of, or to otherwise bind, the other party. This Agreement shall
not be interpreted or construed to create un associstion, joint venture or partnership
between the parties or to impose any partnership obligation or Jiability on either

party.
20  ASSIGNMENT

Subscriber may not resell, assign or transfer any of its rights or obligations under
this Agreement, in whole or in part, without West's prior written consent, and any
attempt to so resell, assign or transfer will be null and void.

21 NOTICES

All notices hereunder must be given in writing to West at 610 Opperman Drive,
Engan, Minnesota 55123, Attention: FindLaw, and to Subscriber in writing or by
email at the addresses set forth below, via facsimile at the number set forth below,
or by such other means as the parties mutually agree.

22 ENTIRE AGREEMENT

This Agreement (which includes all current and future, Order Forms, and the like)
embodies the entire understanding between the parties with respect to the subject
matter of this Agreement and supersedes any and all prior understandings and
agreements, oral or writlen, relating to the subject matter hereof. Except as
otherwise provided herein, West may amend the terms and conditions of this
Agreement upon 30 days prior written or online notice. Any other Amendment must
be in writing and signed by both parties,

23 GENERAL PROVISIONS

This Agreement will be governed by and construed under the laws of the State of
Minnesata, without regard to conflicts of law provisions, The parties agree that the
state and federal courts sitting in Minnesota will have exclusive jurisdiction over
any claim arising oul of this Agreement, and each party consents to the exclusive
jurisdiction of such courls, West may moke credit investigations it deems
appropriate including the request of a consumer credit report from a eredit reporting
agency on any Individuals identified in this order form. If 4 subscriber inquires
whether 1 credit report was requested, West will provide information of such, if a
report was received and the name, address, and telephone number of the agency that
supplied the report. Should any provision of this Agreement be held void, invalid,
unenforceable or illegal by a court of law, the remaining provisions will remain
valid and enforgeable, Failure to enforce any provision of this Agreement will not
constitute or be construed as a waiver of such provision or of the right to enforce
such provision, The headings and captions contained in this Agreement ure inserted
for convenience only and do not conslitute a part of this Agreement.
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FindLaw Order Form - Addendum
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FINDLAW MASTER SERVICES AGREEMENT

FindLaw.

This FindLaw Master Services Agreement reflects the terms and conditions agreed upon between Subscriber and West Publishing Corporation d/b/a FindLaw regarding the

client development services identified on an Order Form,

1 DEFINITIONS

1.1 “Agreement" means this FindLaw Master Agreement.

1.2 “Client-provided Content” means all information, including, but not limited
to, textual, graphic, video and sudio materials, provided by Subscriber to West
under this Agreement for publication on or access through the Services,

1 3 "Content" means both "“Client-provided Content” and “Cuslom Contenl,” but
does not include any “West Contenl" as defined herein.

1.4 “Cuslom Conlenl" means all written, audio or video works created by West
specifically for Subscriber and provided to Subscriber as work for hire under the
Copyright Act of 1976,

1.5 “Designated Contact” means a member of Subscriber's organizalion,
designated by Subscriber, who is primarily responsible for interactions with
Wesl regarding the Services.

1.6 “Effective Date" means the date an which an Order Form is approved and
processed by West in St. Paul, Minnesota,

1.7 “End User Interfoce” means a specific type of Service Interfuce
encompassing the most recently saved presentation and arrangement of the
Content and associated elements, inchiding video and sudio materials, coding
snd command sels, and online screen displays (such as screen designs, formats,
text, hyperlinks, Inyouts, typesets, coloration and graphics), provided by West or
developed by the pacties to this Agreement as Subscriber's FirmSite, The End
User Interface does not include West Content, scarch engine optlimization
clements, or any materials in any form liccnsed or otherwise uequired by West
from third parties,

1.8 "External Users" means Subscriber's clicnts, prospective clients, co-counsel,
expert witnesses, and any independent contractars or other third parties retained
by Subscriber in its normal course of business.

1.9 "FirmSite" means a Web site developed by West and licensed to Subscriber
pursuant to an Order Form,

1.10 "Internal Users” means Subscriber's partaers, shareholders, members,
contractors, agents, associates, staff and employees,

1.11 “Limited Inventory Services" means Services for which FindLaw limits the
number of subscriptions availeble for sale, whether such limitation is applied by
product, geographical aren, subscriber, or otherwise,

1.12 “Order Form® meas any order form for Scrvices submitted by Subscriber
and accepted by West. The Agreement terms and conditions herein shall be, and
hereby arc, incorporated by this reference into the Order Form(s).

1.13 "Service Interface” means a pr ion and amang ( of Content, West
Content, West Materials end sssociated elements, including but not limited to
video and sudio materials, coding and command scts, and online screen displays
provided by West or developed by the parties under this Agreemont.

1.14 “Services” means those West services relating 1o clicnt development, Web
site development, graphics, design, content, search engine optimizalion, video,
hosting, email and other electronic communication, sad online adverlising
provided pursuant to en Order Form.

1.15 “Subscriber” means the individua! or entily identified on the Order Form as
the subseriber.

1.16 "Users" refers to Internal Users and External Users collectively.

1.17 “West” means West Publishing Corporation, Thomson Legul & Regulatory
Applications, Inc., West Services, Inc., end their affiliates. Sccvices provided
hercunder will be delivered primarily by West's FindLaw ufTiliale,

1.18 “West Content” means any West-owned content or third-party materials
licensed by West, including, but not limited to, any stock imoges, lelter or word
marks greated hy Wesl for Subseriber, and thind-party owned content to which
hypeclink is provided from the Services, West Content ineludes, bt is not
limited 1, FAQs, e-Newsletters, Practice Pages, and Practice Cenlers.

1.19 “West Legal Dircctory” means West's collection of law firm and attorney
information that is accessible on the Internet and through various West services,
1.20 "West Materials" meens all utilitics, tools and programs provided or
developed by West or third porty licensors under this Agreement thet arc used to
facilitate creation, mai , storage or {r ission of the Services,

2 SERVICES

2.1 Services, West shall provide Subscriber the Services identified on the Order
Form. West reserves the right to upgrade or modify the features and functionality of
its systems and Scrvices from lime to Lime in its sole discretion, If West modifies
Service's standard specifications in a manner that materiaily alters the nature of the
Service, in West's sole reasonable discretion, then West will provide a minimum of
thirty (30) days notice to Subseribier of such modification, and Subscriber shall have
# right 1o terminate the affecsed Service as provided in Scotion 7.2.3.

2.2 Disconttited Services, West reserves the right o discontinue a Scrvice at
any time in its sole discretion, If 8 Service is discontinued, West may substitute,
across all current Subscribers to the discontinued Service, on¢ or more West or

third-party Services of comparable value  Altemalively, Wesl may discontinue
Charges for the Service without substitution.

2.3 Limited Inventory Services. If Limited Invenlory Services are unavailable
when West processes the Order Form, West may treat the unavailable Services
as severable, and may accept the Order Form es a valid offer to purchase the
remaining Services identified on the Order Form, If Limited Inventory Services
are deemed severed by West, then the Charges indicated on the Order Form shall
be reduced by the Charges applicable to any unavailable Service.

2.4 Disallowed Content. West reserves the right lo refuse, modify, substitute or
rentove any Content, information or other materials that may (i) be deemed to
vialate the privacy, personul, proprietary, or contractual rights of third parties;
(i) be contrary 10 Wesl's search engine optimization practices, or (iif) defame,
expose to legal liability, or othcrwise harm Weat or its affiliatcs,

2.8 Staffing. West shell have sole discretion in the manner of producing and
delivering Services to Subscriber; provided, however, that West shall be
responsible for the performance of any subcontractor.

3 SUBSCRIDER RESPONSIBILITIES

3.1 Designated Coniact and Cooperation. Subscriber may identify on each Order
Form a Designated Contact who will have authority (but not necessarily
exclusive nuthority) lo make decisions for Subscriber regarding issues such as
design and content approval. Certain Scrvices require collaboration between
Subscriber and West, and Subscriber agrees (o provide West the pssistance,
cooperation and information reasonably necessary for West Lo fulfill its
obligations hercunder, Subscriber agrees that it will not compele with or
disparage a West entity, or othcrwise attempt to harm or interfere with West's
business interests, during the Agreetment term,

3.2 Delivery of Content and Other Information to West. Subscribec will provide
to West, in sny mutually ogreeable electronic format, the Clisnt-provided
Content and other informetion necessary (or West o deliver (he Services.
Subscriber's delivery of necessary content and/or information will be made
within a commercially ressonable period, such that the development and release
of the Services are not unressonably delaycd. Subscriber shall obtain all licenscs
end permissions needed to provide and use the Client-provided Content and
infornation,

3.3 Modifications of Content. During the term of this Agresment, Subscriber
may provide Went with updoted or udditional Client-provided Content, in
glectronic format, to be incorporated into the Services, Subscriber will identify,
and notify West of, absolete Content to be deleted from the Services. Subseriber
will conform with West's guidelines and product specifications when updating
and supplementing Content and requesting modifications to the Service
Interface.

34 No Commercial Use. Subscriber will pot resell, sublicense, or otherwise
generate incame from the Services, other than making the Services available to
Users ns contemplated under this Agreement, Nothing in this Agreement shall
prechude Subsceiber from passing cosls of user licenses onto its Users.
1.5 Supporl, While West will provide customer and technical support to Internal
Users, Subscriber is responsible for providing any nccessary administrative and
technical support directly to its External Ugers,

3.6 Aceeptable Use Policy. The Services are provided pursuant to Weat's
Acgeptoble Use Palicy (AUP), the terms of which may change from time to ime
and wre Nereby incorporoted into this Agreement by reference, Subsoriber
warrants that it will use, aod make the Services available to Users for use, ina
manner consistent with the Acceptable Use Policy. Subscriber further warrants
that it will notify cach User of, and obtain binding cansent to comply with, the
terms of the Acceptable Use Policy and this Agreement prior to 1he User's initial
use of the Services, The AUP way be accessed al

4, WEST RESPONSIBILITIES

4.1 Delivery of Services to Subscriber: Dursing the term of this Agreement, West
will deliver the Services identified on the Order Form in a commercially
rcasonable manner and without undue delay,

4,2 Support and Service Level. West will provide telephone and Web-based
support to Subscriber staff responsible for User and Service support during
normal West business hours (8AM-5PM, M-F). West will usc commercially
reasonable efforts to respond to requests for support by the next business day.

$ CONFIDENTIAL INFORMATION

During the term of this Agrecment, West and Subseriber agree Lo keep
confidential, and to use only for purposes of performing under this Agreement,
any proprietary or confidenlial information of the other party disclosed pursuant
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to this Agreement which is appropristely marked as confidential (“Conlfidential
Information”). Confidential Informatlon shall also include information (hat, to a
reasonable person familiar with the disclosing party’s business and the industry
in which it operntes, could be considered of m praprictary or confidential nature.
Information will not be deemed Confidential Information hereunder if such
information is (i) known by the receiving party at the time of disclosure es
evidenced in writing; (ii) rightfully obtained from a third party who has the right
to disclose it; (iii) publicly known or publicly avuilable through euthorized
disclosure; or (iv) ordered to be disclosed by a court of competent jurisdiction or
antharized government agency, provided that the receiving party hos given the
disclosing parfy prompt notice so the disclosing parly has an opportunity to
defend, limit, or protect against such disclosure

6 CHARGES AND PAYMENT

6.1 Charges. Subscriber agrees to pay West the charges ("Charges") set forth on
the Order Form. Cherges do not include applicable taxes. Subscriber is
responsible for all applicable taxes, excluding income \ax associated with the
sale of the Services. List prices, applicable to Services provided on & moath-to-
month subscription, are subject to change at ny time. I Subscriber uses any
third party provided feature or service contrary to the specifications indieated
on the Order Form or in this Agreement, then West may, at its option,
immediately suspend or terminate the feature or service, and Subscriber agrees
to pay any i tal charges iuted with such horized use,

6.2 Papment,  Certain Services require. customized andfor collaborative
development to oceur between the Effective Date und final deployment of the
Services (e.g. FirmSites). Charges will begin 1o sccrue on the Effective Dute
and will be billed on 8 monthly basis. Charges may be invaiced and/or become
payable prior (o Services being released. Subscribor will pay oll invoices in full
within thirty (30) duys of the date of lnvoice. If full payment of any Charges Is
not made when due, Subscriber may thereafter be charged up 1o the maximum
legnl intercst rate on any past due balance.

7 TERM AND TERMINATION

7.} Term This Apreement will become cffective upon the Effective Date,
wilhout further notice to Subscriber of acceptance, and will continue in force
during the term of any Order Form. Unless the parties otherwise sgree In
writing, either party may terminate an Order Farm, upon nincty (90) days prior
written nolice to the other party, followlng the Ocder Form's inltial term (and
any renewal lerm, if ony). For clarity, only month-to-montl subscriptions mny
be terminated without cause as provided In this Section 7.1.

7.2 Other Bvents of Tefmination.

7.2.1 By Either Party. Notwithstanding the foregoing, either
Subseriber or West may terminate one or more Services immedintely if (i) the
other party fuils to cure & muterial breach hereof within thirty (30) days after
receiving the non-breaching parly's written notlee of the breach; or (i) that
party's perfarmance of the Agreement is made impossibile, impracticable, or is
frustrated by supervening, unforeserable events outshle the party's ressonable
control (e.g. death or disability).

7,22 Hy West. West may immedigtely terminate one or more
Services If (i) West has reason to believe Subseriber ar o User violated the
AUP; (1) West hig reason to believe that Subscriber or User is uttempting to
compete with, disparage or defime West; expose s West entity to legal liability;
ar otherwise act in o manner ressonably likely to haom West's business
inlerests; or (iii) West censes to do busi relevait | d

7.2.3 By Subscrtber, 10 West materially modifies the Services’
stendacd  specifications  pursuant to Section 2.1, then Subseriber may
immediately terminate the affected Service, cffvetive upon modification, by
providing nolice of termination to Weat no more than five business dayy
following modification. If West amends the Agreement terms pursuant to
Section 14.1 in a manner that materially alters the naturc of the Services
provided, then Subscriber may immediately terminate this Agreement upon
providing written notice of termination to West within thirty (30) days
following the amendment.

7.3 Rights Upon Defanli. West reserves the right to reJect Subscriber’s order
for any Servives, suspend vunent Services, or ferminate this Agreament bs
provided for in Section 7.2 if Subsoriber has breached uny West ugreement.  In
the event of Subseriber's breuch, West reserves the right to suspend all Services
until Subscriber cures the breach, Suspension of Services due fo breach shall
not relieve Subscriber of its obligation to pay the Charges incurred for the
Services during suspension or otherwise.

T4 Obligations Upon Termination, Upon termination of this Agreement,
Subscriber shall (1) af its expense, deliver to West any West Malerials or West
Content in its possession or under its control; (i) pay all due and owtstanding
Charges; and (i) ceuse and destst from using West Content, nny FirmSite
element not speeifically licensed by West to Subsoriber pursuant to Section 8.3
herein, and nny other intellectual property of 0 West entily or third party
licensor,

8 OWNERSHIP AND GRANTS OF LICENSE

8.1 Ownership. The parties agree that, as between Subscriber and West, (i) the
Scrvice Interface, Wesl Meterials, West Content and any improvements thereto
created under this Agreement are the cxclusive property of West, and (ii) the
Content is the exclusive property of Subscriber. During the term of this
Agreement and thereafter, neither party will use, disclose or provide to any
third party the other pary's properly, except as expressly provided in this
Agreement or as neeessary for the pacties to perform their obligations or
exercise or enforce their rights hereunder,

8.2 Grants of License. Subscriber grants West o non-exclusive, worldwide, fully
paid-up, royalty free right and license lo use, copy, encode, adapt, modify,
make improvements to, store, archive, distribute, transmit, communicate,
publicly disptay, and publish the Content, in whole or in pert, 8s part of the
Services, Subscriber further agrees that West may display (he Scrvices,
including incorporated Content, in 8 design portfolio, in advertising and
promotional materials, and for submission to & third party for speciol
recognilion, honors, or awards. During the Agreement term, West grants
Subscriber a non-exclusive, non-transfetable, limited license to access, use and
distribute applicable West Content through the Service Interface.

8.3 FirmSite End User Interface (EUI). Within sixty (60) days following the
Agreement's expiration, Subscriber may purchase n perpelual, non-exclusive,
non-transferable, worldwide license to use the FirmSite EUL. The one-lime EUI
license fee for FirmSites with a on¢-year subscription term is twenty-five percent
(25%) of the FlrmSite list price in effect on the Agreement’s expiration dale, and
soid license fee for a FirmSite with a two-year subscription lerm is fificen
percent (15%) of the FirmSite list price in effect on the Agreemenl’s expiration
date. The EUI license fee shall be ten percent (10%) for FirmSite subseriptions
in effect for st least three (3) years. The FirmSite list price includes all
annuqlized FirmSite charges, plus epplicable taxes. Payment for any EUI license
provided hereunder must be received by West on or before delivery of the EUT to
Subscriber, West will deliver the EUI on a disk (or a similar medium us
technology changes), which will include all static files (e.g. .html, jpg, and .gil
files) reflecting the state of the FimSite when the files were last saved. The EUI
will not include working files (e.g Photoshop, Flash, etc.), third-party content or
images, West Content, or search engine optimization beyond keywords included
in the Custom Content, Madification by Subscriber may be required for the EUL
fo function properly on a third parly's servers. Upon expiration or termination of
the Agreement, West will no longer host Subscriber’s FirmSite, Notwithstanding
anything to the contrary herein, West may reject Subscriber's order for an EUI
license if Subscriber has failed to satisfy the terms of this Agreement or is
otherwise in default on any West account,

8.4 West Legal Direciory. Notwithstanding the foregoing, all Client-provided
Contenl submitted for inclusion in Wesl Legal Directory ("WLD") and
derivalive works based on such Client-provided Content shall remain the
property of Subscriber. Subscriber grants to West a perpetual license to use
Clicat-provided Content for the purpose of including Subscriber's law firm and
attorney information in WLD and similar directories.

8.5 Domain Numes. 10 West regislers a domain name for Subscriber in the
course of delivering o Service, then West will maintnin such domain name
reglstration on Subscribers behalf during the term the Service is provided. Upon
receiving Subseriber's written request at the end of the term, West will provide
Subseriber rensonuble nssisince in tronsferring the dommin name registration to
Subseriber andfor ro-pointing the domnin name to a third-party host. Subseriber
is solely responsible for any costs nssocinted with trensferring registration and
respointing the domatn mume to o third-party host, West shall lave no other
abligation or tiability with respect 1o Subseriber’s domain name, IF Subseriber
chootes to uge an existing domain name as part of 0 FirmSite, West will provide
Subscriber r bl i in re-pointing the domain name to the FirmSite,
However, responsibility for re-pointing the domain name lies with Subscriber
and the third-party domain name host.

9 SUBSCRIBER REPRESENTATIONS AND WARRANTIES

Subscrlber is solely responsible for its acts or omissions relating to this
Agrccment and the acts or omissions of its Users. Subscriber represents and
warranis to Wesl that (i) it has full power and authority to provide end use the
Content as contemplated herein and that such provision and use of the Content
does not and will nat violate any intellectual properly or other proprictary rights
of any third party or create any liability to any third pacty; (ii) the Content does
not contain any matler that is false, offensive, deceptive or defamatory, or which
may cause injury or result in damage to West or any (hird party; (iii) the Confent
does not conloin any bugs, viruses or malicious code that may cause injury or
result in dumage to Weat or any third party; (iv) it will comply with all
applicable laws, rules, und repulations regarding attorney ethics, conduer, and
ndvertising in its performance under this Apreenient, and that the subject matier
of the Content and Secrvices will be lmited lo legal servicos provided by
Subscriber; and (v) if il agrees lo West's distribulion of Content to a third-party,
Subscriber will comply with all third-party terms of service. Subscriber
acknowledges that any breach of ils representations or warranties herein is e
material breach of this Agreement, Subscriber shall defend, indemnify and hold
hurmless West from and against any end all third party claims, actions, causes of
action, liabilities, damages, costs, and expenses, including sttorneys' fecs, arising
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out of or related to any facts or alleged facts which, if true, would constitute a
breach of these representations or warranties,

10 WEST REPRESENTATIONS AND WARRANTIES

West represents and warrants to Subscriber that it (i) is suthorized to enter into
this Agreement, (i) will deliver the Services in a commercially reasonablc
manaer and without undue delay, and (iii) will comply in all material respects
with applicable state and federal laws in delivering Services to Subscriber,
Subscriber acknowledges and agrees that West has made no guarantees,
representations or warranties to Subscriber with respect to the results or
performance of the Services, including, but not limited to, the quality or volume
of [nternet traffic or business the Services will generate.

11 DISCLAIMER OF WARRANTY

SUBSCRIBER ACKNOWLEDGES THAT CERTAIN SOFTWARE USED BY
INTERNET USERS MAY NOT BE CAPABLE OF SUPPORTING CERTAIN
FEATURES OR FUNCTIONALITY WHICH MAY BE INCLUDED IN
SERVICES, WEST SHALL TIAVE NO LIABILITY WHATSOEVER FOR
ANY CLAIM RELATING TO ANY INTERNET USER'S INABILITY TO
ACCESS THE SERVICES PROPERLY OR COMPLETELY OR FOR ANY
CLAIM RELATING TO ANY ERRORS OR OMISSIONS IN THE
SERVICES, THE SERVICES AND WEST'S PARTNERS' CONCOMITANT
SERVICES RELATED TO THE PUBLICATION AND DELIVERY
THEREOF ARE PROVIDED "AS 1S," WITHOUT ANY WARRANTY OF
ANY KIND, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED
TO, WARRANTIES OF PERFORMANCE, MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, ACCURACY, OMISSIONS,
COMPLETENESS, CURRENTNESS AND DELAYS, NEITHER WEST NOR
ITS AFFILIATES OR AGENTS MAKE ANY WARRANTY AS TO THE
RESULTS THAT MAY BE OBTAINED FROM THE SERVICES, THAT
ACCESS TO THE SERVICES WILL BE UNINTERRUPTED OR THAT THE
SERVICES WILL BE ERROR IFREE.

12 LIMITATION OF LIABILITY

WEST'S, ITS AFFILIATES' AND ITS AGENTS' ENTIRE LIABILITY
HEREUNDER, IF ANY, FOR ANY CLAIM MADE AGAINST THEM (OR
ANY ONE OF THEM) FOR DAMAGES RELATING TO THIS
AGREEMENT, WHETHER BASED I[N CONTRACT OR TORT
(INCLUDING NEGLIGENCE), SHALL BE LIMITED TO THE AMOUNT OF
CHARGES PAID BY SUBSCRIBER RELATIVE TO THE PCRIOD OF
OCCURRENCE OF THE EVENTS WHICH ARE THE BASIS OF THE
CLAIM, IN NO EVENT WILL WEST, ITS AFFILIATES OR ITS AGENTS
BE LIABLE FOR ANY LOST PROFITS OR ANY CONSEQUENTIAL,
EXEMPLARY, INCIDENTAL, INDIRECT OR SPECIAL DAMAGES,
ARISING FROM OR IN ANY WAY RELATED TO THIS AGREEMENT OR
RELATING IN WHOLE OR IN PART TO SUBSCRIBER'S RIGHTS
HEREUNDER OR THE USE OF OR INABILITY TO USE THE SERVICES,
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, THE
LIMITATION OF LIABILITY SHALL APPLY EVEN IF THE EXPRESS
WARRANTIES SET FORTH HEREIN FAIL OF THEIR ESSENTIAL
PURPOSE

1) LIMITATION OF CLAIMS

Except for claims by West relating to Charges owed by the Subscriber, no clalm,
regardless of form, which in any way arises out of this Agreement, may be made,
nor action based upon such claim brought, by either party more then one (1) year
after the Agreement terminates.

14 GENERAL PROVISIONS

14.1 Entire Agreement, This Agreement, together with any and all current and
futurc Order Forms, embodics the entire understanding between the parties and
supersedes any amd all prior understandings and agreements, oral or written,
relating 1o the suhject matter hereof. By entering into this Agreement, Subscriber
agknowledges that it is not relying on any statement, written or verbal, that is
Inconsistent with, or not set forth in, the Agreement. From time lo time, West
may need lo amend, add, or delete Agreement lcoms fo address sudden
technological, operational, or tegulutory changes affecting delivery of the
Services. Therefore, notwithsianding anything to the contrary herein, Subscriber
agrecs that West may amend the Agreement terma and conditions, subject to the
Subscriber's termination right set forth in Section 7.2.3, Any other amendment
to the Agreement terms must he dog 1in n sep ldendum signed by
both parties. The Agreement terms und conditions, and any revisions thereto,

may be acoessed at www. lawysrmnirkeling com/CM/servicespgreemenl.usp

14.2 Relationship of Parties. West and Subscriber are independent contractors.
Neither party is an agent, representative or pariner of the other party, Neither
prrty shull have authority to enter into sy agrecment on behalf of the other
party, or underinke any obligation or liebility for (or otherwise bind) the other
party: This Agreement does not, and {5 not intended to, confer any rights or

remedies upon any person other than Subscriber end West, Subscriber
acknowledges that West provides Services to law firms throughout the world,
and Subscriber agrees that nothing herein grants Subscriber an exclusive right to
receive Services from West. Subscriber agrees that West may provide Services
to Subscriber’s potential or actual competitors, and such provision of Services
does not give rise 1o g conflict of interest.

14.3 Assignment. West and Subscriber's rights and obligations hereunder may
not be assigned or transferred, in whole or in pan, by opcration of law or
otherwise, without the other party’s prior written consent, which shall not be
unressonsbly withheld. Any such assignment or transfer made without the prior
written consent of the other parly shall be null and void. Notwithstanding the
foregoing, West may, upon written notice to Subscriber, assign or transfer this
Agreement or any rights and obligntions hereunder either lo an affiliate or third
party to all or ially all of the b , stock, or asscts of West,
in cach case without the Subscriber's consent,

14,4 Governing Law and Venue, This Agreement is governcd by and shall be
construed under the laws of the State of Minnesots, without regard (o conflict of
law provisions, The partics agree that the statc and federal courts sitting in
Minnesota will have exclusive jurisdiction over any clalm srising out of this
Agreement, and each party consents to the exclusive jurisdiction of such courts,
Each party further waives all defenses or objections to such jurisdiction and
venuc,

14.5 Force Majeure. West shall not be responsible for any delays, errors, failures
to perform, interruptions, or disruptions in the Services caused by or resulting
from any act, omission or condition beyond Wesl's reasonable control, whether
or not foresceable or identified, including without limitation acts of God, strikes,
lockouts, riols, acts of war, govemnmental regulations, fire, power failure,
earthquakes, severe weather, floods or other natural disaster.

14.6 Notices. All notices to West hereunder must be submitted in writing to:

FindLaw

Attn: Account Management

610 Opperman Drive

Eagan, MN 55123

or senl via e-mail to west.fsc-fi@lhomson.com.

Except us otherwise set forth herein, notices to Subseriber will be provided in
writing, based upon contact information set forth on the Order Form. Notices
shall be deemed delivered upon mailing,

14.7 Credit Investigaiions, West may make credil investigations as it deems
uppropriate, including the request of a consumer credit report from a credit
reporting agency, on any Subscriber or principal thercof. 1f Subscriber inquires
as to whether West requested a credit report, West will provide Subscriber
informalion regarding whether a report was requested, a9 well as the name,
address, and telephone number of the agency that supplied the report,

14.8 Headings; Counierparts, The headings and caplions contained in this
Agreement are inserted for convenience only and do not constitule a part of this
Agreement.

14.9 Walver and Severability. Should any provision of this Agrecment be held
void, invalid, unenforceable, or illegal by & court of law, the remaining
provisions will remain vatid and enforceable. Failure to enforce any provision of
this Agreement will not constitute or be conslrued as & waiver of such provision
or of the right to enforce such provision,

14.10 Survival. Any provisions of this Agrecment which impose an obligation or
right afler the termination or expiration date shall survive the terminetion or
expiration of this Agreement and shall be binding on the parties,

Rev. 6/2009
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STATE OF MICHIGAN
IN THE CIRCUIT COURT FOR THE COUNTY OF WASHTENAW

FERRIS & SALTER, P.C.

Plaintiffs, Donald E. Shelton

V. Honorable
File No. 11- 47 -NO

THOMSON REUTERS CORPORATION, d/b/a
FINDLAW.

Defendants.

Don Ferris P26436
Ferris & Salter, P.C.
Attorney for Plaintiffs
4158 Washtenaw Avenue
Ann Arbor, MI 48108
734/677-2020
/

COMPLAINT

Plaintiff FERRIS & SALTER, P.C., by and through their attorneys Ferris & Salter, P.C., says:

COMMON ALLEGATIONS
1. Plaintiff is a law firm, and Michigan professional corporation located in Washtenaw
County, Michigan.
2. Plaintiff’s partners and principals are Don Ferris and Heidi Salter-Ferris.
3. Plaintiff specializes in the practice of plaintiff’s personal injury law, medical
malpractice, wrongful death, automobile negligence, birth trauma, premises liability, legal

malpractice, and criminal defense — both state and federal.
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4. Defendant Thomson Reuters is a corporation located at 3 Times Square, New York,
New York. FindLaw is part of the Thomson Reuters Business of Law group.

5. Part of FindLaw’s business is to provide professional services calling for specialized
skill and knowledge in designing, re-designing, and hosting websites for law firms.

6. Defendant regularly does business in Washtenaw County, having an office in

Washtenaw County since 1979. Its current office is located at 777. E. Eisenhower Parkway,

R A:nnA_rbor 48108 and has app‘roximatel;_l 800;mployee;s' ;t“i“t‘s Washtenaw County Office.

7. The amount in controversy exceeds $25,000, exclusive of interest, costs, and attorneys
fees.

COUNT I--PROFESSIONAL NEGLIGENCE

8. Paragraphs 1 through 7 are incorporated by reference.

9. For many years prior to 2008, Plaintiff had a website, Ferris-Salter.com, with an
inquiry section for clients to send e-mail/inquiries to Don Ferris and Heidi Salter-Ferris
concerning plaintiff’s personal injury claims.

10. From its website, Plaintiff received hundreds of inquiries each year, resulting in
numerous meritorious cases being filed, and successfully litigated, with hundreds of thousands of
dollars in attorneys fees being generated for Plaintiff and its principals..

11. During this same period prior to 2008, Plaintiff paid thousands of dollars.to.web-— — - — -~ —--
based services which specialized in directing cases to its subscribing law firms. Among these
services were medicalmalpractice.com, lawyers.com, druglitigationlawyers.com,

ExpertHub.com, Lawfirms.com, and LeadManager@S WIDigital.com.




12. These services directed hundreds of e-mail inquiries to Plaintiff’s website each year,
resulting in numerous meritorious cases being filed, and successfully litigated, with hundreds of
thousands of dollars in attorneys fees being generated for Plaintiff and its principals.

13. In November, 2008, Plaintiff hired Defendant to provide professional services to
optimize Plaintiff’s website, and to host its website. |

14. In performing these services, in November, 2008, Defendant’s professional and

technical e;n.p_loyees and agents negligently destroyed the previ'ous_ ;:onneéti;n/link between
Plaintiffs web-site inquiry section and Plaintiff’s e-mails, which was in existence before
Plaintiff hired Defendant.

15. Defendant did not repair the connection/link until February, 2010.

16. Defendant has admitted in writing to negligently causing this error.

17. As a direct and proximate result of Defendant’s employees’ and agents’ negligence in
destroying the website-email connection/link for over 15 months, Plaintiff failed to receive
approximately 730 case inquires from Plaintiff’s inquiry section in its website, and inquires from
medicalmalpractice.com, lawyers.com, druglitigationlawyers.com, ExpertHub.com,
Lawfirms.com, and LeadManager@SWIDigital.com.

18. During this 15 month period, Plaintiff paid the previously listed services thousands of
dollars for the case inquiries/leads which Plaintiff never received because of Defendant’s agents’

negligence.



19. As a direct and proximate result of Defendant’s employees’ and agents’ negligence in
destroying the connection/link for over 15 months, Plaintiff lost numerous clients with
meritorious cases, and lost hundreds of thousands of dollars in attorney’s fees.

WHEREFORE, Plaintiff demands judgment in whatever amount it is found to be entitled

over Twenty Five Thousand Dollars ($25,000), plus costs, interest, and attorneys fees.

Dated: May 1, 2011 // -
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