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TERMINATION AGREEMENT

THIS TERMINATION AGREEMENT (“Termination Agreement”) is made and entered into by
and between Fort Bend County, (“County”), a body corporate and politic under the laws of the
State of Texas, Tyler Technologies, Inc. (“Tyler”), and Sal, Johnson & Associates, Inc. d/b/a
Computing System Innovations (“CSI” and together with County and Tyler, the “Parties”, and
each, a “Party”).

WHEREAS, the County and Tyler entered into the Third Party License and Services Agreement,
dated June 7, 2016 (“Agreement”); and

WHEREAS, at the time of execution of the Agreement, Tyler and CSI had an existing business
relationship whereby Tyler may take orders for CSI and coordinate delivery of CSI software to
County; and

WHEREAS, the Parties hereto desire to terminate the Agreement on the terms and subject to the
conditions set forth herein.

NOW, THEREFORE, in consideration of the premises set forth above and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

1. Incorporation of Documents.

1.1. The following documents are attached hereto and, by this reference, incorporated in this
Termination Agreement:

a. Exhibit 1 — Third Party License and Services Agreement;

2.  Termination of the Agreement.

2.1. Subject to the terms and conditions of this Termination Agreement, the Agreement is hereby
terminated as of the last dated signature below (“Termination Date”). From and after the
Termination Date, the Agreement will be of no further force or effect, and the rights and
obligations of each of the Parties thereunder shall terminate, except for:

a. the Sections that survive termination as provided by the Agreement, and

b. any other rights and obligations of the Parties that come into being or effect upon the
termination of the Agreement in each case under subsections 2.1.a. and 2.1.b., subject to
the terms and conditions of this Termination Agreement.

3.  Certain Rights and Obligations. '

3.1. As material consideration for the covenants, agreements, and undertakings of the Parties
under this Termination Agreement, within thirty (30) days following the Termination Date,
each Party shall execute and deliver to the other Party a certification that all Confidential
Information has been returned to the Owning Party, or destroyed as directed by the other
Party. o

4.  Mutual Release.

4.1. In consideration of the covenants, agreements and undertakings of the Parties under this
Termination Agreement, each Party, on behalf of itself and its respective present and former
parents, subsidiaries, affiliates, officers, directors, shareholders, members, successors and
assigns (collectively, “Releasors”) hereby releases, waives and forever discharges the other
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* Party and its respective present and former, direct and indirect, parents, subsidiaries, affiliates,

employees, officers, directors, shareholders, members, agents, representatives, permitted
successors and permitted assigns (collectively, “Releasees”) of and from any and all actions,
causes of action, suits, losses, liabilities, rights, debts, dues, sums of money, accounts,
reckonings, obligations, costs, expenses, liens, bonds, bills, specialties, covenants, contracts,
controversies, agreements, promises, variances, trespasses, damages, j_udgments, extents,
executions, claims, and demands, of every kind and nature whatsoever, whether now known
or unknown, foreseen or unforeseen, matured or unmatured, suspected or unsuspected, in law,
admiralty or equity (collectively, “Claims”), which any of such Releasors ever had, now have,
or hereafter can, shall, or may have against any of such Releasees for, upon, or by reason of any
matter, cause, or thing whatsoever from the beginning of time through the date of this
Termination Agreement atising out of or relating to the Agreement, except for any Claims
relating to rights and obligations preserved by, created by or otherwise arising out of this
Termination Agreement (including any surviving indemnification obligations under the
Agreement).

4.2. Each Party, on behalf of itself and each of its respective Releasors, understands that it may later

discover Claims or facts that may be different than, or in addition to, those that it or any other
Releasor now knows or believes to exist regarding the subject matter of the release contained
in this Section 4, and which, if known at the time of signing this Termination Agreement, may
have materially affected this Termination Agreement and such Party’s decision to enter into it
and grant the release contained in this Section 4. Nevertheless, the Releasors intend to fully,
finally and forever settle and release all Claims that now exist, may exist or previously existed,
as set forth in the release contained in this Section 4, whether known or unknown, foreseen or
unforeseen, or suspected or unsuspected, and the release given herein is and will remain in
effect as a complete release, notwithstanding the discovery or existence of such additional or
different facts. The Releasors hereby waive any right or Claim that might arise as a result of
such different or additional Claims or facts.

4.3 For purposes of clarity and notwithstanding anything to the contrary, as between Tyler and CSI

5.

as Releasors, Tyler and CSI acknowledge and agree that they are not releasing or discharging
one another from any obligations, claims or liabilities that may exist or arise under that certain
Sales Framework Agreement, as amended dated August 28, 2015 between Tyler and CSI or
any other agreement (not to include the Agreement) that may be in effect between Tyler and
CSI and any other parties.

Representations and Warranties.

5.1. Each Party hereby represents and warrants to the other Party that:

a. It has the full right, corporate power and authority to enter into this Termination
Agreement and to perform its obligations hereunder;

b. The execution of this Termination Agreement by the individual whose signature is set
forth at the end of this Termination Agreement on behalf of such Party, and the delivery
of this Termination Agreement by such Party, have been duly authorized by all
necessary corporate action on the part of such Party;

c. This Termination Agreement has been executed and delivered by such Party and
(assuming due authorization, execution, and delivery by the other Party hereto)
constitutes the legal, valid and binding obligation of such Party, enforceable against
such Party in accordance with its terms, except as may be limited by any applicable
bankruptcy, insolvency, reorganization, moratorium, or similar laws and equitable
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5.2

6.2.

6.3.

6.4.

6.5.

principles related to or affecting creditors’ rights generally or the effect of general
principles of equity;
d. Itknows of no Claims against the other Party relating to or arising out of the Agreement
that are not covered by the release contained in Section 4; and
e. Has neither assigned nor transferred any of the Claims released herein to any person or
entity and no person or entity has subrogated to or has any interest or rights in any
Claims.
EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES SET FORTH IN
THE AGREEMENT AND IN THIS SECTION 5 OF THIS TERMINATION AGREEMENT,
NEITHER PARTY HERETO NOR ANY PERSON ON SUCH PARTY’S BEHALF HAS
MADE OR MAKES ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY
WHATSOEVER, EITHER ORAL OR WRITTEN, WHETHER ARISING BY LAW, COURSE
OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE, ALL
OF WHICH ARE EXPRESSLY DISCLAIMED, AND (B) EACH PARTY HERETO
ACKNOWLEDGES THAT, IN ENTERING INTO THIS TERMINATION AGREEMENT, IT
HAS NOT RELIED UPON ANY REPRESENTATION OR WARRANTY MADE BY THE
OTHER PARTY, OR ANY OTHER PERSON ON SUCH OTHER PARTY’S BEHALF,
EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 5.
Miscellaneous. : - -
All notices, requests, consents, claims, demands, waivers, summons and other legal process,
and other similar types of communications hereunder (each, a “Notice”) must be in writing
and addressed to the relevant Party at the address set forth on the first page of this
Termination Agreement. All Notices must be delivered by personal delivery, nationally
recognized overnight courier (with all fees pre-paid), or certified or registered mail (in each
case, return receipt requested, postage prepaid). A Notice is effective only (i) upon receipt
by the receiving Party and (ii) if the Party giving the Notice has complied with the
requirements of this Section 6.1.
This Termination Agreement and all related documents including all exhibits attached
hereto, and all matters arising out of or relating to this Termination Agreement, whether
sounding in contract, tort, or statute are governed by, and construed in accordance with, the
laws of the State of Texas.
This Termination Agreement and each of the terms and provisions hereof may only be
amended, modified, waived or supplemented by an agreement in writing signed by each
Party.
Neither Party may assign, transfer or delegate any or all of its rights or obligations under
this Termination Agreement without the prior written consent of the other Party, which
consent shall not be unreasonably withheld or delayed; provided, however, that either
Party may assign this Termination Agreement to an affiliate, a successor-in-interest by
consolidation, merger or operation of law or to a purchaser of all or substantially all of the
Party’s assets. No assignment will relieve the assigning Party of any of its obligations
hereunder. Any attempted assignment, transfer or other conveyance in violation of the
foregoing will be null and void. This Termination Agreement will inure to the benefit of
and be binding upon each of the Parties and each of their respective permitted successors
and permitted assigns.
This Termination Agreement may be executed in counterparts, each of which is deemed an
original, but all of which constitutes one and the same agreement. Delivery of an executed
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6.6.

6.7.

6.8.

6.9.

counterpart of this Termination Agreement electronically or by facsimile shall be effective
as delivery of an original executed counterpart of this Termination Agreement.

For purposes of this Termination Agreement, (i) the words “include,” “includes” and
“including” are deemed to be followed by the words “without limitation”; (ii) the word “or”
is not exclusive; (iii) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer
to this Termination Agreement as a whole; (iv) words denoting the singular have a comparable
meaning when used in the plural, and vice-versa; and (v) words denoting any gender include
all genders. The Parties drafted this Termination Agreement without regard to any
presumption or rule requiring construction or interpretation against the Party drafting an
instrument or causing any instrument to be drafted.

The headings in this Termination Agreement are for reference only and do not affect the
interpretation of this Termination Agreement.

If any term or provision of this Termination Agreement is invalid, illegal or unenforceable
in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
term or provision of this Termination Agreement or invalidate or render unenforceable such
term or provision in any other jurisdiction.

Fach Party to this Termination Agreement acknowledges and agrées that (a) a breach or
threatened breach by such Party of any of its obligations under this Termination Agreement
would give rise to irreparable harm to the other Party for which monetary damages would
not be an adequate remedy and (b) if a breach or a threatened breach by such Party of any
such obligations occurs, the other Party hereto will, in addition to any and all other rights and
remedies that may be available to such Party at law, at equity, or otherwise in respect of such
breach, be entitled to seek equitable relief, including a temporary restraining order, an
injunction, specific performance, and any other relief that may be available from a court of
competent jurisdiction.

Third Party Beneficiaries.

. This Termination Agreement does not confer any enforceable rights or remedies upon any

person other than the Parties.
Entire Agreement.

. This Termination Agreement, together with all related Exhibits, constitutes the sole and

entire agreement of the Parties with respect to the subject matter of this Termination
Agreement, and supersedes all prior and contemporaneous understandings, agreements,
representations, and warranties, both written and oral, with respect to the subject matter. In
the event there is a conflict between this Termination Agreement and the attached Exhibit(s),
this Termination Agreement controls. The Parties intend for the express terms and
conditions contained in this Termination Agreement (including any Exhibits hereto) to
exclusively govern and control each of the Parties’ respective rights and obligations
regarding the subject matter of this Termination Agreement, and this Termination
Agreement is expressly limited to such terms and conditions. The Parties have not relied on
any statement, representation, warranty, or agreement of the other Party or of any other
person on such Party’s behalf, except for the representations, warranties, or agreements
expressly contained in this Termination Agreement. Notwithstanding the foregoing merger
clause, the Parties acknowledge and agree that nothing in this Termination Agreement shall
supersede that certain Sales Framework Agreement, as amended dated August 28, 2015
between Tyler and CSI or any other agreement (not to include the Agreement) that may be
in effect between Tyler and CSI and any other parties.
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IN WITNESS WHEREOF, this Termination Agreement is signed, acgepted, and agreed to by all
Parties by and through the Parties or their agents or authorized re'pr'éééntatives. All Parties hereby
acknowledge that they have read and understood this Termination Agreement and the
attachments and exhibits hereto. All Parties further acknowledge that they have executed this
legal document voluntarily and of their own free will.

Fort BEND COUNTY : TYLER TECHNOLOGIES, INC.
DocuSigned by:
(lark, Sherny

——DH097DEF1CEAQ436
KP George, Name; €1ark, sherry
County Judge Title: sr. corporate Attorney
Date Date
ATTEST: SAL, JOHNSON & ASSOCIATES, INC. D/B/A

COMPUTING SYSTEM INNOVATIONS
L Rl h d C tyCl k DocuSigned by:

aura Richard, coun er & ILL
Name: 3P4 S'9402
Title:  TeNTY oAl
President

Apppgved:

e Dok

Robyn é(oughﬁe, LT. Blrector Date
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Exhibit 1
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Third Party License and Services Agreement

This Third Party License and Services Agreement (this "Agreement”) is made and entered into by and between Tyler
Technolagies, Inc., a Delaware corporation (“Tyler”), and Fort Bend County, Texas (the "Purchaser”}.

Background

Purchaser desires to engage Tyler to license certain software developed by a third party developer and to provide
certain professional services related thereto, all on the terms and conditions set forth in this Agreement; and

Tyler has an existing business relationship with Sal, Johnson & Associates, Inc. d/b/a Computing System
Innovatians (“CSI”) whereby Tyler may take orders for CS| software and coordinate delivery of C3I saflware to
Purchaser; and

Purchaser desire to engage Tyler to provide certain professional services related to the installation of the CSl
Software;

NOW, THEREFORE, in consideration of the mutual promises contained herein, along with other good and valuable
consideration, the receipt and sufficiency of which all parties mutually acknowledge, Tyler and Purchaser agree as
follows:

A. Tyler shall facilitate delivery of the products and furnish the services described in this Agreement, and
Purchaser shall pay the prices set forth in this Agreement.

B. This Agreement consists of this cover and signature page and the following attachments and exhibits attached
hereto and to be attached throughout the Term of this Agreement, all of which are incorporated by reference herein:

» Schedule 1. — Investment Summary

o Exhibit A. — Professional Services Agreement
= Exhibit B. — End User License Agreement

e Exhibit C - Software Maintenance Agreement
= Exhibit D — Statement of Work

e Exhibit E — Fort Bend County Travel Policy

IN WITNESS WHEREOQF, this Agreement has been executed by a duly authorized officer of each Party hereto to be
effective as of the date last set forth below (the "Effective Date"):

TYLER TECHNOLOGIES, INC. ) PURCHASER ﬁ/ B
Signalure: -:‘/‘ Mf’ } L——‘\ Signature: ( /g : é:;{j Q\:’ é{/{";:{
l\ ’,4',' v v v
Bl oI E ;; mae - A \ - f ] "/ LY
Name: /(¢ F o 'tl o Name: "r [ 24X r’i' ! “ 1

Title FIES (To—A ‘ ; e e UF T (YO ] { f) 1~

——
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Schedule 1

SOFTWARE PRODUCTS LICENBE FER ANNDAL M&S

CSI-IDACT-CORE-FF2.4
Core Intellidact licenses redaction of up to-2,400,000

court pages per year with file drop interface, Includes imaga classify, uniimited field
recognition, image cleanup processing, OCR/ACR/Voting with CS1 Future Proofed fields
for processing. Included within license Is automatic Joad balancing, high availability
IntelliGrid, untimited server license, web administration, management user interfaces for

complete enterprise environment {production, training, development instances of
technology)

CSLIDACT-IGRID-ODY iyt

Odyssey/Intelidact Cannector - Odyssey interface to

pravide redaction transactions to Intellidact

CSIDACT-CIP iyt

| Inteiiidact GIP integration - Irtellidact Workflow madules to interface with Qdyssey
Configuration publisher Interface ]
CSHDACT-TOTCASE  Qtyl

When redactions are added {or removed) from newly-filed court documents, TotalCase

automatically examings all docurnents already existing for that case, adding or removing
redactions as required to ensure docuiment privacy and total case consistency. '
TotalCase also remambers prior applied redactions on the case and applles it to

avory document fited for that case in tha futura,
*Requires development from Tyler

CSEIDACT-PDFIACGUT  Qtyi

Praduction of 100% SO compliant PDF/A 1-b document output using the Adobe PDF
ibeary. If PDF/A output is selected, redacted and non-redacted PDF/A's are generated

| with the redacted PDEIA having text layer fedaction (or text substitution) performed.
CSIMDACT-VS.RY  Qtyi

25 named user redaction validation-cliient licenses used for verification of data extraction
and redaction values. Add, madify, and delete redactions

CSMDACT-IWS  Qty1

(ntellidact Workflow Services - Intellidact warkilow engine provides miltitenant document
prosessing and distributions - District Clerk, County Clerk. District Aftornay and JP.
CSHDACTIDM-ENT Qiy1

Intelliduct Documant Management Enterprise ~ provides redaction validetion decumant
routing to specific users/groups; workflow engine subsystem configuration and slatus
reporting

Forward File Redaction Plus Package $124,798 $44,860
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CSIIDACT-MFF Qty1

Multi-File Format Qutput agent license - Ability for Intellidact to cutput not anly
the redacted documerit but also the original decument as TIFF or sPDF/A, )
CSHDACT-MF Gyt

Multi-File Format Qutput agent license - Ability for Intellidact to output not only
the redacted document but alsc the orlginal document as TIFF or sPDF/A

CSEIDACT-VOR Gity1

Verify on request workflow agent license « Ability to defer validation until
document acéess requested

CSI-IDACT-DCMS Gity1

Dynamic CMS data redaction agent ficense ~ Allows CMS to specify casé
spacific dynamic data to redact (i.e. names, addresses, etc.,.)

TOTAL

'ANNUAL

LICENSE FEE PAYMENT TERMS LICENSE o
' FEE Mas
‘ $44,860 |
100% upon delivery of CSI software $124,798 Billed |
_ 1 Directly to |
Csl |
‘ PROFESSIONAL SERVICES AMOUNT
CSI-PIDACT-START Oty
intellidact Starter package.
Intellidact Starter Package - 160 hours professional services for Intellidact $36.875 |
installations, configuration, trafning and inital Q/C ruleset certification B
Tyler Technology Advisary Services
Advisory Services for Conﬁguration of Puhlisher $24 ObD
Canditions — 160 hours at $150 per hour (T&M) SRET VA
‘ TOTAL TOTAL LIC &
AMOUNT BERVICES
$60,875 | $185,673
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(Exhibit Ay

frofassional Services Agreerment

1. THIRD PARTY SOFTWARE ORDER

1.1, Qrder, Upon execition by Purchaser of the End User License
Agreament attached hereto as Exhibik B, Tylec shall secyre and
provide to Purchaser the CSi praducts described In Schedule: 1 (Ihe
G861 Software”).

12. Licenge, The C81 Softwars i llcansed to Purchaser by CBl and the

s thersof shall ke govérmed by tha terms of the End User License

Agreement. Tylar Is not a resller of distributor of the C8I Software

and Tylar's only obiigation to the Purchaser refated therato shall be

s defined in this Sectior 1. Tyler is autharlzed to accapt and

provess Purchager's order for GS1 Saftware.

, Payment. Purchasér shall make payment ta Tyler for G5l Software

v Liqe‘r?se Feas detalled on 5cﬁ¢d’ute¥*t in acgordance with the
{imetable in Schedule 1A, Tyler shall collect frum Purchaser the CS)
Goftwara |icahsa Fees and shall make prompt payment of any
raquired fees to C81. :

Wartarily. Tyler disclaims all warranties, express andfor implied,
with regard ?a Ihe CS| Softwars Tnaluding, but not linited to, implied:
warrarifes of merchantabilty and Ataess for a perlicular puipose,
Any and all warranties stiall be és defined it the End User License
Agreemant. Inthe svent that the CS| Software does not conform 1o
the applicable-warcanty, Tyler's sole obfigation shalibe fo -
teasonahly assist Purshaser by facilitating commutication and
resolution with CS1

14,

15, Maintenance. The partes understand and agres fhat Tyler does not
; pravide méintenanga and support services with ragard to the C8I

Boftware, Maintenaride dnd support services for the CSlsoftware
shall be provided by GSI pursuant o the separate agreemant.
helween Purchaser and GS| aftached hereto as Bxhibit G Tyler's
sale ohligation wilk regard (o malitenance on the Gat Soflware
shall be fo reasonably faclitate communication between Purchaser
and G3lin the avent maintenancs related lssues 'qannq{ ba
resolved diractly batwean Purchaser and GS1, All'sums due for
malntenande services on e GSI Software shall be involeed hy and
paid direclly fo CS.

3, TYLER PROFESSIONAL SERVICES
9.4 Professionsl Servicgs. Attachedheretn asSchedule 11y Tyler's
"~ 'good faith estimate of the hours and fees assoclated with the

services i& be parformed By Tyler for Purchaser, including ravel

thmie by Tyler's petsannél from Tyler's place of business la and from
‘Purchaser's place of business, and for whith Purchaser shall pay an

a time and materials basis, unless otherwisé Indicaled as a fixed fes

savice, Additional services requested by Purchaser which are
peyond those nows dulailed in Sehedule 1 Wil berbilled.at Tylor's.
then current services ratas, In e event Purchaser deslres services
relatad to the ©S1 Software bayoid the Tyler Profegsional Services
detalled In Bohedule 1, Purchaser shall obtain the same directly
from GS1.

27 Licsnse Bew Collecion, Tyler shallinvoloa Pufchaser upon the
Effactive Dafa for the License Fass detalled in Sthedufe 1. Tylee
shall remit any and-all fees dua lo G310 imaly manner forthe

softward ligensed lo Purshasar pursbant o Exhibit 8.

lwolee and Pavment. Tylershall invoices Purchaser for Professlonal
Bervices and assacialed éxpenses with fegard to ime and materlals
sarvices ora manthly basls as the same are provided. Tylershall
invole Purchaser for fixed-ee sérvices based upon e milesiones
contalned in (he dttached Slatement of Wark, Each invéice shall
state: the tatal lnvaiced amoupt and shall b acoompanied by a
ressanably detalled fenlzalion of services and expenses.

Follawing tecelpt of a properly submitted involce, Purchaser shall ]
pay smounts owing therein thirty (30) days in arrears, All payments
shall be made in U.8 currénoy.

2.3

24 Expenses. Pumhaser sball relmburse Tyler for travel, lodging, and
fond expenses actally and reasonabily irjcurr’ed'by Tyladin
parforming lis professional servoes hersin in agcordance withr

Bection 2.2,

2.5 Cffice Shace, POrchasér shall, at its sole axpenss, provide
reasonable access to office space, telephione access, network
accass-(including providing Tyler reasonable access to a secure
virtual private network connection or other comparable connection
for uge iy Tylar frorm timie  fime on.a non-dedicated basls),
Internat eonnections, and such other facilities as may be: ressongbly
fequastad by Tyler Tor bse by Tyler parsonfiel for the purpose of
patfoming this Agreemant while such pecsonnel are working on-sie

-and engaged In Project-relited services,

2.8 Cooperatin. Purchaser acknowledges that the implementation of
the Project Iz a cooperative process raquiring the timeé and
resources of Purchaser personnel. Purchaser shall, and shall cause:
its pargonnal to, ise all reasonable efforts to cooperate with: and
asglst Tyler as may be reasonably required’to fimeély implement the
Profedt, inéluding, withaut imitation, providing reasonable
information regacding its operations and reasonable docess o iis
faciites, Tyber shall not ba liable for failure o fimely fmplement the
Profect when such faflure js dug lo Fares Majeura (4% [dentifled b
Seolior10,15) or to the fallure by Putchaser persgonal to pravide
sychsooperation-and assistance (either throvigh action. ar
amission),

27 Subconiracing. Tylerresenés the nght 1o subcoiiact any or all of
the Professional Sérvices and fri the evert thereof, Tyler shall not be
teliovéd of fte responsibility for the Professional Services,

B CONMPIDENMTIALITY. . .
ar T dential and Prooretary Infomiadion.
Purchasershall not disclose, disseminate; transemil, publish,
distributg, make avallable, or alberwise convey Tyler Confidential
and Proprietary Information, and Purchaser shail not use, fmaks,
sall, or sthenvse axploit any such Tyler Codfidential and Proprietary
Infarmation for any putpose other than the perfofmande of this
Agrasment, without Tyler's wiitler consent, except: {a) ag fay be
requifed by taw, regulation, judicial, oradministrative process; or (b
as required Ty iigation- partaining to this Agréement, providad that
Tylet iz given ativahca notlce of such infended disclosura in-order to
permit.it the oppottunity to seek a protective order Purchaser shall
ensure thal all individeals assigned to perform sevicels herein shall
abide by the terms of this Section:3.1 and siall bex responisible for
Breaches by such persons,

3.2 Judielal Proseedings, f Purchaser Is réquested or required (by oral
questions, inferrogatores, fequests for information or documents in
legal procesdings, subpdena, civil invastigative damand, or ather
aimilar process) to disclose any Tyler Confidential and Proprietary
Infafration, Purchaser shall provide Tyler with gronipt weiltlén notice
of such requesl or reguirement s6 that Tyler may seek protactive
orders or dlher appropriste remedies and/orwalve compliance with:
the provisions of thig Agreement, 1f, In the absence of a protective
order orofher reredy of the receipt of a walver by Tyler, Purchaser
nanethaleds Is Tegally compalled to disclose Tyler Confldential and
Proprietary mformation’to any court or fibunal or slse would stand
fiable for cortermpt or sufferather cansure of penalty, Purdhaser
may, without Habllity hereln, disdose to such sourt or ifbunal.only
1hat podion of Tvler Confidential and Pioptietary information which
the gotit fequires 1o be disclosed, provided that Purshaser uses
reasanable efforts fo preserve the darfidentialty of Tyler
Confidential and Fraprigtary Information, including, without
‘limitation, by cooperafing with Tylef to oblain an appropriste
‘proteciiva order or gther reliabla sssuranss that sonfiger i
traatment shall be accorded Tyler Gonfidential and Proprietary:
Informiation by such court or trbbunal..

4, WARRANTIES

€31 Orders. Tyler Is autharized by C81 to-accepl and process orders
far CSi-Software and collest and remit payment to. GSI for the samg.

Professional Serviges. Tyler shall pstform Prolessional Services in a
timely and workmanlike: manner congistent with Tndustry standards:

4.9 Prolact Personnel. All Tyler persatiel otilized i cornestion witt
fultilile g it cbligations pursuant ta or arlsing Trom this Agraement
shalt ba smployees of Tyleror, Fapplicable, Tyler's
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subcontractor{s), shall be qualified to perform the tasks asslgned
them, and shall ba Irt complignce with all applicable laws relating to
employees gansrally, including, without fimitation, lmmigration laws.
jun the evenl Tyler subcontracts Professional Sérvices, Tyler shall
.monitor ant oversee any assigned subconiractors,

44 ‘NoActions, Sults, or Proseedings, There are no. actions, sults, or
‘praceedings, periding or, to e Krowledge of Tyler, threatened, that
shall have a matenial adverse effedt ofv Tyler's abllity to fulfill its
-obligations pursuant ta o afising o this Agreament. :

4.5 Compliance Laws, T perdarming this Agreement, Tylgr shall
camply. with all applicables material licenses, legal cartifications, or
Inspactions. Tyler shall also comply in all maleral rospects with

applicable feceral, state, and Jocal statutes, laws, ordinances, tules,.

and regulations:

4.6 Ceraln Business Praclices: Naither Tyler-nor any of Its principals.is
presently debarred, suspended, proposed far deha@enﬁ,‘dcclared
ineligible, or woluntarily excluded from pariicipating i this
Agreement by any fedaral department or agency. Tyler flther
tepresents and warrants that it i not listed-on.any loval, Purchaser,
state o faderal donsolidated list of débarred, suspanded, and
inaligible.contractors-and grantees. Mo pecsor (othet than
parmanant employees of Tyler) has heenengaged or fetainéd by
Tyler to golieit,. prooure, rescaive, adcapl, arrange, or securs i
Agreernent for ary campensation, consideration, or valug

EXCEST AS SPECIFICALLY SET FORTHIN THISSECTIOMOR .
Bl SEWHERE |N THIS AGREEMENT, TYLER OISCLAIMS ALL OTHER
WARRANTIES, INCLUDING, WIFHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FORA
PARTICULAR PURPOSE INGLUDING THOSE RELATING TG GBI -

SOFTWARE AND MAINTENANCGE SERVICES.
5. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO PURCHASER FOR DAMAGES ARISING
OUT OF OR 1N CONNEGTION WITH THIS AGREEMENT,
WHETHER BASED ON A THEORY OF GONTRAGT OR TORT,
INGLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE
LIMITED TO: (A) PRIOR TO OPERATIONAL USE, THE LICENSE
FEES PAID BY PURCHASER; AND (B) AFTER OPERATIONAL
USE, TYLER'S OBLIGATIONS AS SET FORTH IN THE TERMS
AND CONDITIONS OF THE SOFTWARE MAINTENANGE
AGREEMENT, THE FOREGOING LIMITATIONS DO NOT AFPLY
TOTHE FOLLOWING CIRCUMSTANGES: (1) FRAUD; OR(2)
GLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE -OR (3}
INTELLEGTUAL PROPERTY INFRINGEMENT.

1N NG EVENT SHALL TYLER BE LABLE FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,

INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR.
PROFITS, OR LOSS OF BUSINESS OR‘LQSS' OF DATA ARISING
QUT OF THIS AGREEMENT, IRRESPEGTIVE OF WHETHER THE
BARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF
SUCH DAMAGE.

6 INDEMNIFICATION

6.1 - Genaral — Bedlly tjufy and Property Demage. Notwittistanding-any
othar provision of this Agreement, Tyler shall defend, fndeminiy,
hold, and save harmless the irideninified Parles figm, and dgainet
any anctall Claims for badlly rilury of property damags sustained by
or peseied against Purchaser-atlsing qut of, résulting frony, or
attributable. to. the negligent or willful misconduct of Tyler, its
smployess, subconlractors, representatives, and agents; provided,
however, that Tyler shall nol be iable figrain 1o Indamnily Pumlaser
against Uabilily for damages drising ot of bodily njury lo pacple-or
Hamage to. properly fo the extent that such bodily injury arproperiy
damage ls-cauged by orresulting from tharactions, negligant ar
otherwise, of Purchasen, It agenfs, gontracloms, subcontragtors, oF
amployess..

6.2 Tax Exernpt Status. Purchaser iga governmental tas-exemgit entity
and shall ot be responsible for any taxes for any Licensed Praperty
or services provided for herei, whether fedotat o state. The faes.

" paid to Tyler pursuant {6 this Agreement are inclusive of aty
spplicable sales, use, personat property, of other taxes allributable
to périads on oraftet the Effective Date of this Agraement.

83 Emploves Tax Obllaations. Each Party actents full and exclusive
fiability for the payment of any and all confributions or taxes for
Sachal Security, Workers' Compensation [nsurance, Unemploymeant
Insurance, or Retirement Benefits, Pensions, of annuities now or
hereafter imposed purauant to or arising frafr any state or federal
laws which are meastred: by the wages, salarfes, or ather
ramuraration pay ta persons employed by such Parly for ot
performed under ihis Agregment.

7. INSURANCE
Tyler shall provide, tpon the wdtten request ef Purchaser (which

shall niot be lass than-thirty (30) days after the Effective. Datep. proof at
Tnsurance for and raaibtain, at Tyler's Sole cost and expenge, the

following insurance coverage-issuad with an lasu rante cartlor with 2 Best

Key fating of *A- VI o higher: (a) IndustrialWorkers' Compensation
Insurance protecing Tyter and Purchaser from potential Tyler emplayee
claims based upan ?a&-re.!a;ed: sickness, Injury, or accident dudng
performance of this Agresment; anid () Gomfrahenstve-(ien gral Liability
{including, without imitation, bodily. njliry and praparty damage)
insurance with respect to Tyler's agents and-vabicles assigned {o perforr
the sefvices heréln with policy Tmits of not less 1har$1,000,000
combinad single limil per qocurrence gnd $2,000,000 In the aggregate.

Purchaser shall be named as ari additional nsurad party and such

notation shall appear-on the certiilsateof nsurance: fumished by Tyler's

insyrance carrer,
4, TERM, BUSPENSION, AND TERMINATION

&1 Term. The tem of this Agreement {The "Term'} shall ¢ommence or)

I[qh,e Effective Ddte and shall zontinug-until terminated as provided
ereln.

'6._2 Terminalion for Cause, Either E”ayifr,ty may lerningle his-Agregmen

for Cauaa, provided that such Party follows the procedures setforth
A thie Section 8.2,

8.9.1 For purposes of his Section, *Cause” means alther:

8211 @ materal breach of 1His Agreement,
which fas not béen ciired withire ninely (80).days of the date such
Party raceives writlén notice of such: breach;

8,212 the fallure by Purchaser to fimely pay
whn dua-any foos and expanses owed to Tyler purguant ta this:
sAgresment and any delinquent amounts remain autstanding for 4
period-of furly {30 days after Tyler provides wilien tiotice of s
intent taterminate for fallure to pay;

8.71.3: pretich.of Section 3;.0r

g.2.14 it Tyler pecomes.insolvent or badkrupt,
orig e subject of any proceedings relating fo s liguidafion or -
Insolvancy of for the gppolntment.of 4 téoeiver or sinlar officer
for t, has 4 recalver of Its assats o proparly appointed o makes
arrassignment.for e benefit of all or Substantialiy-all of its

-reditars; ar institutes or sduses to be nstituted-any proceeding
it bankmgicy ar redrganization ¢t featfangement of its affairs;

&22 Mo Party may terminate this Agrasmart under
‘Geotion 8.2(a)(i) Unless it cuoperates n good faith. with the-alluged
braching Party durlhg the cure perlod and complles i good faitfywithy
lﬁa‘digpute_ resolulion procedires set fadh Th Section 9 folfowing such-
‘panod: ’ :

, 823  Intheavent elther Party teminates this Agreement.
purzpant to.(his Section 8.2, each. Parly shall raturn &l products,
dagymentation, contidential informatian, and-olher information
disclosed or glhervise deliversd to the other Pary prior 16 sush.
termination and.all revaeablé licenses granted hereify shall lerminate:
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4.3 Survival The followlig pravisiona shall survive after the Term of
{his Agresment: 1: 3; 5; and Errorl Refersnce sourcg not found..

9, DISPUTE RESOLUTION

Digputes arising out of, or relaling to, this Agraement shiall first be
diseuased by the Projact Managers. Any disputa that cannot be resolyad
within Ave (5 Business Days 4t the Project Manager level (or Such other
dals a5 agreed upon by the Projett Managers) shall be referrad to the
individual reasenably designated by Purchaser dnd Tyler's Vice President
of Courts and Justice Systems Division assigried lo Purchaser's acoount
{“Interrnediary Dispute Level"). Any dispute that carnot b resolved in ten
(10) Business Days at thé Intermediary Dispute Level shall theh be
reforred to Purchaser's chief executive officer or other individual
reasonably designated by Purchaser and Tylers Fregident of Courts and
Justice Systéms Divislon ("Executive Dispule Lavel), af such fimé and
location reasonably designated by the Parties. Any negotlations pursuant
to this Sectlan 0 ars confidential and shall be treated ag compiomise and
setilament negotistians for purposes of the. applicable riles of evidence,
For any digpute thal Ihe Parties are unable to resolve through informal
discusslons ot pegatiations or pursuant to the dispule resolution and’
escalafion procedureg set forbyin this Agreamant, the Parties shall submil
the matter to binding arbitration, Any such arbitratian proceading shall be
governed by the rules af the American Artditriation Associgtion. Any
award or otherralief granted by the arbitrators may be enforced i any
colirt of compatent judsdicion. The foragoing shall nof apply lo clains for
aquitable refief under Section 3,

16, MISCELLANEOUS

4.4 Asslanment, Neither Party may assign lhis Agreament or any ofils.
raspective rights or obligations hereir to any ihird party without the
express wiiten consent of the other Party, which consent shall not
be unfeasonably withhald.

0.2 Bubcontrastors. Tyler shall not utilize any subcontractoi(s) without
the priarwritten consent of Purchaser's Project Manager, whigh
consent shall ot be unreasonably withheld. Thes agpreval by
Puichaser of Tyler's fght to use subcantractor(s) shall not walve or

reliave Tyler from Tylar's ubligations Fursuant o this Agraement.

16,3 Cumulative Remedles. Excapl as specifically provided ierein, no
remedy made available hereln s intanded 1o be axclusive of any
othar remady, and each and every remedy shall be curulative and
shall e n addition (o avary othar rarmady provided hereln or
avdilable ot law or in gquity. ’

10.4 Nolices. Exceptas otherwise expressly specified hergi; all notices,
recuests or oiher communigations shall bedn Wirlting aid shall be
deemad to have been given if delivered gersonally or mailed, by
certified or ragistered mail, postage prapald, relum retaipt
requestad, to-the Partles al thelr respective addresses get forthy on
the slgnatura page Ferste, or at such difier dddresses asay be
specified in writing by either of the Hartisg, All pofices, requasts, or
comimunications ghall be deemed effeciive upon personal delfvery
or théee (3) days following depostt i the mall

10,5 Cougitgroas, This Agreament may ba executed in.one or mare
vounterparts, sach of which shall be deemed an original, but all of
which together shall canstityte ong and the same nstrument.

10.6 waer. The performanus of any abligation requirgd of o Farty
heraln may ba waived pnly by a wrltten walver sigried by the other
Party, which,walver shall be sffective anly with respectio the
spacific obligation described thereld.

10.7 Entie Agfesment. This Agreement conslifutes theentire
andetstanding and contract beiween the Parfies and supersedes

any and all pdér or contarporanaous oral of wiltten representations
or commumications with réspect to the sulsject matler teraof.

10.8 Amendment. This Agréemént shall not bemodified, amendad, or in
any way alteréd axcept by art fnstrurment in writing sigred by the
propeny delegated authority of sach Party, All amendmants oe
modifications of this Agreament shall be binding. upon the Parties
despite any lack-of consideration.

10.9 Seyerabiiily of Provisions. In therevend any provisian hereof Is
found Invalid or unenforceable pursuant to judicial decree, the
ramaindar of this Agreement shall remaln valld and enforceshle

gecotding 1o its lerms.

£0.40 Relationship of Partigs, The Partles intend that the
relationship betwaen the Partles created pursuant to or arising from
this Agreement is.that of an independent contractor galy, Neither
Flartyrsha!l be gonsidared an agent, representalive, or employee of
iha oiher Party for any purpose, '

40,11 Governing Law. Any dispute arising cutof or relaling to this
Agreementar the breach thereof shall be goverred by the faws of
the state of e demicile of Purghaser, without cegard to or
~application of ¢holee: of layw rules or principles.

1012 Audit, Tylerstiall maintalr complete and accurate records of
all work parformer pursuank to and.arisiog out of iis Agreement,
Purchaser may, upon the-wWitlen fequest of the Project Manager;
audit any and all work or sxpense fecords of Tyler relating to
matadals and/or servidos provided hergin, Purchager shall provide
Tylar twernty-four hour notice of such-audlt or inspection. Tyler shall
have the right fo exclude fram such Inspection any Tylar
Confidential and Proprietary infomation not-otheewise required e
be provided o Purchaser as a parf of Ihls Agféement,. Tyler shall
make suctx bouks and records available {o Purchaser durlhg nomal
nosiness hours. Any stictt audit shall be conducted at Tyler's
principal place of business during Tyler's nammal business hours

-and al Furchaser’s sole éxpense,

10,13 NoThird Party Beneficiaries. Nothing I s Agreement is
intended 1o bensfit, create any rights in, or otharwise vest any rights
upon any Hird pary. ) /

10.14 Conird Proferentem, The dostrinie of cenlra profarentem shall
not apply to this Agreement, if an amblgulty existsn this '
Agresmént, or Tn a-specific provision, nelther the Agreement ror tha
provision shall be construad agalost the Parly who-drafted the
Agresmantor provision,

10:45 Eorce Majgure, No Pany to-this Agreement shall be fliable for
delay or failure in the performarce of its contractual obligations.
arising from any ane or more events that are bayond its reasonabile
contial, ingluding, without limitation, acts of Gedl, war, tesrorismy, and
tot. ‘Upor sush delay or fallure affecting ona Pady, that Party shall
notily the ather Parfy and use all ieasonable éfforts {6 cure or
alleviate the cause af such delay or fallurg with a view bo resuming
parformance of its contractual obligations as soon. as practicable.
Notwithstanding the foregoing, Tn-every case tha delay or fallure (o
performn must be beyond (e ganteol and without the faull or
pegligende of the-Party claiming excusable defay, Any peformarics
Hmes pusuant fo.or arsing from this Agreenent shall be considerad
extended for a perfod of finte eduivalent to the fime fost becatise of
any delay hat is excugable hereln. '

10.16 Equitable Religf. Each Paity covenants, represents, and
warranits that any violatien of this Agraement by such Party with
respect (o its respective obligations set forti this agreerrent shall
gause ireparable injury to the other Parly and sttall antille the other
Party to extraordinary and equilable rellef by a court of competant
jursdiction, including, without fimitation, temporary restraining
ordars and preliiminary and permanent injunclions, without the
necessily of posting bond or secuity: '

1047 Allorneys’ Fees and Costs, I aftormeys' fees or other costs
are Incurred by either Party to seclre the- performiance of any
nbligations under This Agresiment, or o establish damages for (g
Breach thereof orta oblain any olher apprapriata. relief, whethér by
gy of prosecution or defense, tha pravailing Party shall ba antitled
to recover from-the ofhér Party its reasonable altomeys' fees dnd
osts ineurrad In connectlon therewith, -~ )

11, CERTAIN DEFINITIONS

Py
-

A Elaimgmeaan any and all claliins, lens, demands, damages, ability,
actlons, causes of aclion, losses, judgmenis, costs, and expenses,
jnchuding reasonablé stfofmeys’ fees and expenses,

11.2 Indemiified Parties mean Purshaser and each of its persarinel,
agents, successors, and permilted gssigng.




DocuSign Envelope ID: 6B759B0F-D8B2-47B1-82FF-8A3E3CBYE491

11,3 Party means, individually, Tyler and Purchaser:

1.4 Prolect means the delivery and license of the Licensed Praperty and
tha parformange of &l sarvices to be provided by Tylerln
accordance wilh the provisions of this Agreement.

11.5 Project Manacer means tha person designated by sach Pary who
1& respansible for the management of the Profect.

Tyler € ' spietary Inbosmation means all Infarmation
inv ary form relating-io, used in, ‘ot arfing out of Tyler's operations
and hald by, owned, licensed, o otherwise possessed by Tyler
{whether held by, owned, licensed, possessed, oratherwise endsfing
ir, an of about Tyler's prermises or Purchaser’s offices, reslderice(s),
or faciifes and regardless of how suéh infarmation came inle being,
as well as regardless.of who created, generaled. or gathered the
infarmation), including; without Timitatian, it inforraation sontained
frs, embadied In (in any tedia whatsoever) or refaling to Tyler's

1.6

inventions, idéas, creationg, woiks of authorship, bugihess
documents, licenses, correspondence, operations, manuals,
parformance manudls, operating data, projactions, bulfeting,
customer lisls and data, sales data, cost data, profit data, financial
statemants, stralegic planning data, financial planning data,
designs, lagos, proposed trademarks o servive marks, test resulls,
praduét or service lilerature, product or service cancépls, process.
data, specification data, know how, saftware, databases, databage
layouls, design documents, release notes, aigorithms, $ource code,
seraar shots, and athier research and develpment.irfermation and
data. Netwithstanding the foregaing, Tyler Confidential and

‘Proprietary Information does not include information that: (2)

begomes public oltier than as . result of a disclosure by Purcheasr
it bresgch hereof; (b) bécomes avallable to Purchasar on a non-

‘gonfidential basis from a gourcé other-than Tyler, which fsnot
piohibitad fram disclosing such Information by obligation to Tyler ()
Ts Known by Puichaser prior 16 ts receipt from Tyler without any

- phligation of confidertiality with respeet thereto; or (d} Is developed

by Purchaser independently of any disclostrés made-by Tyler,

JRemalnder of this page intertionally lefl Blank]
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{(ExhibitB)
End User Licensa Agreement

This End User License Agreement (“Agreemant") is made and entered into as of , 2016 (the
“Effective Date") by and between Sal, Johnson & Associates, Inc. débla Computing System Innovations
(“CSI") and Fort Bend County Texas (“End User"). CSland End User imray ba referred to Individually as
“party” or collectively as the “parties,” '
A Pursuant to that certain Sales Framework Agreement between C3I and Tyler Technologies
Inc.,{"VAR"), VAR has the right under certain terms and conditions to accept and process. orders
for certain CSI Licensed Property (as defined below) to-End User, o

B. Pursuant fo that certain Third Party License and Services Agreement between VAR and End User
to which this Agreement is attached (the "Purchaze Agreemaent”), End User has requested a license
to the Licensed Property; and

e, ¢85l and End User now wish to establish the terms under which CSl will grant, and End User will
accept, the license to the Licensed Property.

In consideration of the mutual promises contained herein, CS1 and the End User agree as follows:
1. '

DEFINITIONS

1.1 Agreement means this End User License Agresment, along with-the Exhibits attached hereto,
which are incorporated by reference, and any appendixes ar attachments not atiached heretg, but
assoclated with the Agreement.

1.2 Business Day means ahy day, Monday through Friday, excepting any day that is & federal holiday.

1.3 Claims mean any and all claims, flens, demarids, actions, causes of action, judgments axcluding
attorneys’ fees and expenses.

1.4 End User means Fort Bend County Texas,

1.5 Confidential Information means, with respect to C8I, confidential and/ar proprigtary information of
CSl or its vendors which is disclosed by CSl to the End User, including but not limited to any and all CSt
Trade Secrets, and €81 Software inchiding any source codes, object codes, executable codes, databases,
database schemas, sofiware systems, software architecturs, related Documentation, UML diagrams, user
interface design and functionality, user interface look and feel {excluding End Uset data displayed), user
processing workflows, financial data, marketing or business plans, and other business information and/or
material of CSI, which is marked or otherwise identified to the End User as confidential, or which should
reasonably be understood to be confidential and/or proprietary, whether disclosed prior to or after the date
of this Agreement and whether disclased orally, electrotiically, or in writing, -and, with respect to End User,
means any and all information which End User js mandated, by law, court order, tule or poligy, to hold in
confidence, such as financial and bark sccount data (collectively, "Confidential Information’).
Notwithstanding the foregoing, in each case, Confidential Information does ot include information that: (a)
becomes public other than as a result of a disclosure by the receiving party In breach hereof; (b) becomes
avaliable to the recelving party on a non-confidential basis from a source Gther thar the disclosing party,
which is hot prohibited from disclosing such infarmiation by obligation ta the disclasing party; (c) is known
by the receiving party as shown through written records ar In the public domain prior ta its receipt from the
disclosing party without any obligation of confidentiality with respect thereto; or {d} is developed by the
receiving party independently of any disclosures made by the disclosing party and without any use of the
disclosing party’s Canfidential Information.

1.6 Critigal Defeot has the meaning set forth In Exhibit C - Software Maintenance Agreement

1.7 Sl means Sal & Assaciates, Inc. d/bla Computing System Inrovations, a Florida corporation.
8
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1.8 St Trade Secrets means all methodologies and other 81 Confidential Information that constitutes
a trade secret under applicable law,

19  CSIModifications has the meaning set forth in Section 9.1.

140" CS8I Software means: (a) software or-deliverables pravided by C8I to End User that afe reflected
in ar executed Statement of Work; (b) applicable Embedded Third Party Software; (c) C8l Modifications;
and (d) any Enbancement to such software.

111  Defect means any bug, inaccuracy, error, gontaminate, malfunction, or other defect in the C8|
Software caused by, arising from, or emanating frors the reagonable control of CSI that renders the CS|
Software, work performed andfor service provided by CSI to End User In non-conformance with the
Specifications or the terms of this Agreement. '

1142 Dggumentat'ion means the user's operating manuals and any other materlals In any form or media
provided by GSl to the End User.

113  Effeclive Date means the date set forth In the first paragraph of the Agresment,

114  Embedded Third Party Software means licensed third party software (other than Third Person
Software) that is required to provide the functionality of the CSl Software as set forth in the Specifications
and fs provided by CS1 along with CSI Software.

145 Enhancement(s) means a change ot addition to the CS|. Software or service, other than & Defect
correction, that () improves the functian of, (ii} adds a new functian to or (ifi) substantially enhances the
performance of the CSi Software, or service, provided that Enhancements shall not Include any
improvements or new functions, in any farm, that have additional value or ufility, and may ba priced and
offered separately from the CS| Software or service. '

116  Executive Dispute Level has the meaning set forth in Section 18,
147  Final Acceptance has the meaning set forth fn Section 6.2.

148  Implementation Plan means the implermentation plan set forth in-a Statement of Work which
provides for the timetables, milestones, and fees and expenses for, among other things,. (a) the delivery

and Installation of CSl Software to the End User, and (b) the fraining of End User personnel; all in

accordance with the terms of this Agreement,

119  Indemnified Parties mean CSI or the End User, as tfie case may be, and each of its personnel,
agents, successors, and assigns.

120  Intermediary Dispute Level has the meaning set forth in Section 16,

121  License Fee means the fees as set forth In the Purchase Agreerment.

1,22 Llcensed Property means the 3l Software and the Documentatior.

123  End User Maintenance and Support Fees hag tha meaning set forth in Exhiblt A, ~ Software
Malnteriance Agreement. i

1.24  Non:Critical Defect has the meariing set forth in Exhibit C — Software Maintenance Agreerent,

1.25  Parly meang either End User or Csl.

126  Prolect means the delivery and license of the: Licensed Property and the performance of all services
to be provided by CS! i accordance with the provisions of this Agreement and any Statement of Work.

9
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1.27 Project Manager means the person designated by each Party who is responsible for the
management and implementation of this Agreement as more fully described in Section 2.2.

1.28  Software Maintenance Agreement means the maintenance and support services agreement for the
CS| Software, which Is attached hereto as Exhibil A,

129 Specifications - means the information, functions, capabilities, requirements, and other
specifications of the CSI Software, ais provided for i an axasuted Statement of Work.

130  Statement of Work shall mean a document governed by the terms and conditions of this
Agreement, executed by both parties (or bath parties and VAR, as applicable), which shall set forth (a) the
services, If any, to be provided; (b) the Licensed Property to be licensed, inéluding any Specifications; (¢)
Implementation Plan and other milestones and deliverables and (d) such other terms as the Parties and
the VAR may agree to with respect to a Project,

1.31  Term has the meaning set forth in Section 14.1,

132  Third Person Software means the operating systems and other software to be licensed, purchased,
or ptherwise acquired by the End User from a third party that is minimally required to operate the CSl
Software and such operating systems. and other software that the End User has aciually licensed,
purchased, or otherwise acquired andfor may be minimally required in the future to operate the CS8I
Software. T - o i ' i

1.33  Verifigation Progedure has the meaning set forth in Section 5:1.

1.34  Version Release has the meaning set forth in Section 9.1,

2. FRAMEWORK

24 Framewark. - As of the Effective Date, this Agreement sets forth the terms whereby CSI shall
provide to the End User, and the End User shall acquire from G|, the following, as set forth and identifled
on one or more Statements of Work {and each on the terms and subject ta the conditions of this Agreement):
(#) & license for the Licensed Praperty for the License Fee and (p) certain implementation, installation,
testing, and training services related to the CSI Software as more fully detailed in an attached Statement
of Work.

22 Project Management. CS1and the End User ghall designate and cause the employees identified
within the Exhibit(s) (or other qualified employees designated to replace such employee inaccordance with
this Agreement, subject to approval and acceptance I writing prior to replacement) to serve as:

A PARTY'S. PROJECT MANAGER, WHO SHALL MANAGE AND IMPLEMENT THE
PARTY'S RESPECTIVE OBLIGATIONS PURSUANT TO THIS AGREEMENT AND SERVE A§
THE PRIMARY CONTAGT FOR THE RESPECTIVE PARTY. THE PARTY'S PROJECT
MANAGER IS AND SHALL BE QUALIFIED AND AUTHORIZED TO PERFORM THE TASKS
ASSIGNED AND SHALL HAVE THE AUTHORITY TO NEGOTIATE THE DETAILS OF THE
STATEMENTS OF WORK: | |

B PARTYS PROJECT SIGNATORY, WHO SHALL HAVE THE AUTHORITY TO
NEGOTIATE THE DETAILS OF AND EXECUTE STATEMENTS OF WORK.

¢ EACH PARTY REPRESENTS THAT ITS RESPECTIVE PROJECT MANAGER AND
PROJECT SIGNATORY 1S AND SHALL BE QUALIFIED AND AUTHORIZED TO PERFORM THE
TASKS ASSIGNED TO HIMIHER AS DEFINED IN (A} AND (B) ABOVE; AND ANY WRITTEN
EXECUTION BY PARTY'S SIGNATORY SHALL BE BINDING ON THE RESPECTIVE PARTY.

10
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3.

2.3 Couperation. The End User shall provide such reasonable information regarding its operations and

reasonable access o its facilities (including, providing GSI reasonable access 1o a secure virtual private

network connection or ather comparable connection for use by CSI from fime to time on a non-dedicated
basis) and personnel in order for CSl to fulfil its obligatians pursuant to this Agreement. The End User

shall also provide CSI with perlodic copies of CSI's production databases that CSI will use to perform testing

of CSl Software at CSI's facilities, To the extent the Statement of Wark ardfor implementation Plan includes

any deadlines, services, and/or Licensed Property that shall be determined at a time after the Effective

Pate, each Party shall negotiate in good faith to establish such deadlines, services and/or Licensed
Property so as not to unreasonably interrupt the other deadlines of the Implementation Plan.

24 Respansibilities of End User. In addition to the other responsiblities set forth herein and as may
be set forth In & Statement of Work ar the Software Maintenance Agreement, and except as otherwise
specifically set forth in this Agreement, the End User shall: '

A PROVIDE TRAINING OF ITS PERSONNEL IN ADDITION TO THE TRAINING TQ BE
PROVIDED BY €SI AS DETAILED IN EXHIBIT(Sy OR A STATEMENT OF WORK. THIS
ADDITIONAL END USER TRAINING SHALL INCLUDE REMEDIAL TRAINING AND TRAINING
OF NEW EMPLOYEES FOR WHICH CSl HAS TRAINED THE TRAINERS;

8 COLLECT, PREPARE, AND ENTER ALL DATA NEGESSARY FOR THE DAY-TO-DAY
‘OPERATIONS OF THE CS| SOFTWARE; |

c RETAIN SEPARATE COPIES OF ALL CONVERSION DATA DELIVERED TO €SI

D PROVIDE THE COMPUTER SYSTEM ON WHICH THE €SI SOFTWARE WILL BE
LOADED AND OPERATED;

E PROVIDE THE REQUISITE NETWORKS;
F MAINTAIN AN INTERNAL HELP DESK FUNCTION;

G PRIOR TO PROJECT COMPLETION, INSTALL ALL CHANGES OR WUPDATES INTO THE
csl SOFTWARE AND THIRD PERSON SOFTWARE PRODUCTS THAT ARE FURNISHED BY
¢S] FOR THE PURPOSE OF CORRECTING FAILURES OF THE CSi SOFTWARE TO
CONFORM TO, AND PERFORM IN. ACCORDANGE WITH, THE REQUIREMENTS QF THIS
AGREEMENT; AND

H PROVIDE, AS PART OF THE END USER'S COMPUTER SYSTEM, A SECURE VPN
CONNECTION AS NEEDED FOR USE BY €8I,

TITLE AND LICENSE

34 License Grant. CSI hereby grants to the End User a non-exclusive, nor-sublicensable, non-
transferable, revocable license (and su blicense with respect to the Embedded Third Party Software) to use
the Licensed Property for the. End User's [nternal administration, operation, and/or conduct of the End
User's business intended for 51 Software as described in the executed Statements of Work, The faregoing
license Is revogable by CS1 anly after this Agreement is terminated in accordance with the provisions herein
or the End User does not pay the License Fee In full as provided in the Furchase Agreement, The forgoing
Jicense includes the right for End User to integrate or interface the Licensed Property with Third Person
Software only, provided, however; that CS| makes no representations or warranties with respect to such
‘Third Person Software. The Licensed Property is ficensed and not sold to End User.  As between End
User an one hand and CS1 on the other, all right, title, and interest in-and fo the Licensed Property and any
improvements, modifications, customizations (Unless otherwise agreed to in a Statement of Work),
Enhancement, or update thereto (now or hereafter resulting fram the efforts of CSI, End User, or any other
person, werking together or alone) and all associated intellectual property rights shall at all times remain
{he sole and exclusive property of CSI. End Usar hereby disclaims any right, title, or interest iri or to the

11
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Licensed Praperty, and agrees not to take any action inconsistent with or that would contest or impair the
rights of CS! in or to such Licensed Property.

32

Restrictions. Unless otherwise expressly set forth in this Agreement or otherwise agreed In writing

by €SI the End User shall not:

3.3

A REVERSE ENGINEER, DE-COMPILE, OR DISASSEMBLE ANY PORTION OF THE CS|
SOFTWARE, C8! TRADE SECRETS OR CSI CONFIDENTIAL INFORMATION;

B INTERCEPT AND REVERSE ENGINEER, DE-COMPILE, OR DISASSEMBLE ANY CSI
SOFTWARE PROGRAMMATIC TRANSACTIONS, INCLUDING BUT NOT LIMITED TO SOAP,
REST, HTTP, OR 8QL TRANSACTIONS;

¢  ADD,CHANGE, OR DELETE DATA CONTAINED IN ANY CS| SOFTWARE DATABASES
WITHOUT USE OF CS| SOFTWARE APPLICATION PROGRAMMING INTERFACES OR CSl
SOFTWARE USER INTERFAGES;

D SUBLICENSE, TRANSFER, RENT, LEASE, TIME-SHARE, OR OTHERWISE
TRANSFER, OR QPERATE A SERVICE BUREAU USING, THE LICENSED PROPERTY,
WHETHER AS A STANDALONE OR BUNDLED PRODUCT, FOR ANY REASON, AND ANY
ATTEMPT TO MAKE ANY SUCH SUBLICENSE, ASSIGNMENT, DELEGATION, RENT LEASE,

~ SALE, TIME-SHARE, OR OTHER TRANSFER BY END. USER SHALL BE VOID AND OF NO

EFFECT;.
E MAKE COPIES OF THE LICENSED PROPERTY EXCEFT AS PROVIDED HEREIN;

F MODIFY, TRANSLATE, OR CREATE DERIVATIVE WORKS OF THE LICENSED
PROPERTY WITHOUT THE PRIOR WRITTEN CONSENT OF CSl, WHICH MAY BE WITHHELD
IN CSI'S SOLE DISCRETION;

G REMOVE ANY COPYRIGHT, TRADEMARK, PATENT, OR OTHER PROPRIETARY
NOTICE THAT APPEARS ON THE LICENSED PROPERTY OR COPIES THEREOF; OR

H ALLOW ACCESS TO THE LICENSED PROPERTY BEYOND THE SCOPE OF THE
LICENSE GRANT IN SECTION 3.1,

END USER SHALL INFORM TS EMPLOYEES ABOUT THE RESTRICTIONS CONTAINED.
HEREIN AND END USER SHALL ENSURE THAT ITS EMPLOYEES AGREE TO AND
STRICTLY ABIDE BY THE TERMS HEREIN. END USER HEREBY ACCERTS FULL,
RESPONSIBILITY FOR ANY VIOLATIONS OF THE TERMS HEREIN BY SUCH EMPLOYEES
OR ANY CONTRACTORS, SUBCONTRACTORS OR OTHER THIRD PARTIES. ENGAGED TO
ASSIST IN THE PROJECT. TO THE EXTENT THE END USER ENGAGES CONTRACTORS,
SUBCONTRACTORS, OR OTHER THIRD PARTIES TQ ASSIST IN THE PROJECT TO
INTEGRATE OR INTERFACE THE LICENSED PROPERTY WITH THIRD PERSON
SOFTWARE, THE END USER SHALL REQUIRE SUCH THIRD PARTIES TO EXECUTE A
CONFIDENTIALITY AGREEMENT IMPOSING RESTRICTIONS AT LEAST AS RESTRICTIVE
TO THOSE SET FORTH IN THIS AGREEMENT PRIOR TO SUCH THIRD PARTIES BEING
PERMITTED ACCESS TO C8| SOFTWARE, CS| CONFIDENTIAL INFORMATION, AND/OR
CSl TRADE SECRETS. END USER AGREES THAT IT SHALL NOT ALLOW ANYONE
ACCESS TO THE FOREGOING ITEMS FOR ANY OTHER PURPOSE WHATSOEVER..

Coples. The End User may make and maintain such coples of the Licensed Property as are

reasbnably appropriate for its use of the Licensed Property and for archival and backup purposes; provided,
however, that End User shall retain all proprietary notices, logos, copyright notices, and similar markings
on such copies.
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3.4 Embedded Third Party Software. The license grant set forth in Section 3,1 includes the right to usa
any Embedded Third Party Software. Access to and use of such Embedded Third Party Software shall be

according to the terms, conditions, and licenses imposed by the manufacturers and/or third party licensors

of such Embedded Third Party Software. All such Embedded Third Party Software shall be included In the
License Fee. To the extent legally possible, ¢8I shall pass through to the End User any and all warranties

‘granted ta CSI by the owners, licensors, and/or distributors of such Embedded Third Party Software, The

End User shall be responsible for procuring and paying for all Third Person Software which is not
embedded. ’

35  Iille.

A NOTHING IN THIS AGREEMENT SHALL BE DEEMED TO VEST IN THE END USER
ANY OWNERSHIP OR INTELLECTUAL PROPERTY RIGHTS N AND TO CSI'S INTELLECTUAL

PROPERTY (INGLUDING, WITHOUT LIMITATION, €S| CONFIDENTIAL INFORMATION AND
G5 TRADE SECRETS), ANY COMPONENTS AND COPIES THEREOF, OR ANY DERIVATIVE
WORKS BASED THEREON PREPARED BY CSI, ALL OWNERSHIP AND PROPRIETARY

RIGHTS IN SUCH ITEMS ARE HEREBY EXCLUSIVELY RETAINED BY CSI.

B ALL END USER DATA (INCLUDING, WITHOUT LIMITATION, ALL CONTENT [N ANY
MEDIA OR FORMAT ENTERED INTO, STORED IN, AND/OR SUSCEPTIBLE TO RETRIEVAL
FROM THE END USER'S COMPUTER SYSTEMS) SHALL REMAIN THE EXCLUSIVE
PROPERTY OF THE END USER. €SI SHALL NOT USE THE END USER DATA OTHER THAN
IN CONNECTION WITH PROVIDING THE SERVICES PURSUANT TO THIS AGREEMENT.

3.6 License Fee. In consideration for the license granted to the Bnd User herein for its internal uss of
the Licensed Property, the End User shall pay the License Fee and any professional services fees to VAR,
wihich shall be due and payable in accordance with the provisions of the applicable sections in the Purchase
Agreemant orany executed Statement of Work. VAR will be responsible for collecting all requirad payments
far the License Fee from End User and remitting the proper amounts of such payments to CSI.  In the
event End User fails to make payment to VAR {or VAR fails to collect) the License Fee or professional
sorvices fees refating to CSI Software, End User agrees that CS shall have the right to inveice End User
directly and collect from End User payments due to CSL.

DELIVERY AND INSTALLATION OF THE CSl SOFTWARE:

41 Ljcensed Property. CSI shall submit the Licensed Praperty under a Statement of Work to the End
User's place of business in agcordance with the timetables set forth in the Statement of Work. All Licensed
Property shall be sent at C8I's expense. ’

4.2  Instgllation and Testing.

A c8l SHALL DELIVER, INSTALL, AND VERIFY THE GSI BOFTWARE AT THE END
USER'S PLACES OF BUSINESS IN ACCORDANCE WITH THE TIMETABLES SET FORTH IN
THESTATEMENT OF WORK AND PURSUANT TO A VERIFICATION PLAN AGREED UPON BY
¢Sl AND END USER. UPON INSTALLATION, CS| SHALL CONDUCT TS STANDARD
DIAGNOSTIC EVALUATION AT THE: END USER'S SITE 1O DETERMINE THAT THE CSI
SOFTWARE |8 PROPERLY INSTALLED, SHALL VERIFY OPERATION PURSUANT TO THE
PLAN, AND SHALL NOTIFY THE END USER'S PROJECT MANAGER AFTER COMPLETION
THEREQF..

B THE CSI SOFTWARE SHALL BE DEEMED INSTALLED UPON SUCCESSFUL

COMPLETION OF THE DIAGNOSTIC TESTS, AND NOTIFICATION TO THE END USER'S
PROJECT MANAGER OF THE RESULTS, 5

13
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VERIFIGATION OF THE CSI SOFTWARE

5.1 Verification_Procedure. Upon delivery, installation, and diagnostic testing of the C3I Software
pursuant to Section 4, and regardiess of whether or not the End User supplies any test scripts pursuant to
Section 5.2, €SI shall perform its standard test procedures as well as testing pursuant to the verification
plan developed pursuant to Section 4.2 and provide &l test results. to the End User with a certification to
the End User In writing that the CS| Software is operating in accordance with the Specifications (the
»erification Pracedure”). CSlshall promptly correct any Defect revealed during the Verlfication Procedure.
The End User, in its sole and absolute discration, may monitor the Verification Procedure.

52 Ootiohal — End User Supplied Test Scripts for Verlfication Procedure. During the operational
analysis of the CSI Software set forth in the Implementation Plan, the End User may, but is not required to,
submit to CSI functional test scripts or other tests for each function to be delivered during the operational
analysis, which test scripts and other tests shall be consistent with the Statement of Work and shall be used
by the End User for purposes of verification testing.

53  C8l Supplied Test Script Samples. To facilitate the End User's davelopment of any such test
scripts, CSI may provide to the End User for its Internal use a test script sample set containing test scripts
that End User personnel may use as examples for the development of its lest scripts. The Project Managers
must acree on the specifics of any End User supplied test scripts In order for the test scripts to become 4
part of the Verification Procedures. The Project Managers shall promplly, but in any event not fess than
ton (10) Business Days, meet in good falth to resolve any Issues or disagreements associated with a test
script supplied by the End User. End User supplied test scripts delivered subsequent to the operational
analysis activity of the CSl Software shall not apply to the Verification Procedure. The End User supplied
test scripts, if any, shall be in addition to CSI's Verification Procedures set forth it Section 8.1.

FINAL ACCEPTANCE

64  Operational Use. After the deplayment of the CSI Software as sel forth in the Statement of Work
(and Immediately following the: successful completion of the associated Verification Procedures set forth in
Saction 5, the End User shall begin an operational use period ta begin operation by the End User of the
¢8| Software ("Operational Use"). The CS| Software shall be deemed to have successfully completed
Operational Use when such CSI Software has operated for a period of fifteen (15) consecutive calendar
days without a Critical Defect.

A IF A CRITICAL DEFECT OCCURS DURING THE INITIAL OR ADDITIONAL FIFTEEN (185)

DAY PERIOD, THEN THE END USER'S PROJECT MANAGER SHALL PROMPTLY NOTIFY
CSPS PROJECT MANAGER IN WRITING, AND PROVIDED C8| AGREES WITH THE END
USER'S PROJECT MANAGER'S DETERMINATION, CSI SHALL USE ALL REASONABLE
PRIORITIZED EFFORTS TQ PROMPTLY CURE SUCH CRITICAL DEFECT. UPON CSI'S CURE
OF ANY SUCH CRITICAL DEFECT, THE FIFTEEN (15) DAY TIMETABLE SHALL BEGIN AGAIN
WITH RESPECT TO THE CSI SOFTWARE..

B IF A NON-CRITICAL DEFECT OCCURS DURING THE INITIAL OR ADDITIONAL
FIFTEEN(15) DAY PERIOD, THEN THE END USER'S PROJECT MANAGER SHALL PROMPTLY
NOTIEY CSI'S PROJECT MANAGER IN WRITING, AND GSI SHALL USE ALL REASONABLE
EFFORTS TO PROMPTLY CURE SUCH NON-CRITICAL DEFECT. UPON CSI'S CURE OF ANY
NON-CRITICAL DEFECT, €SI WILL PROVIDE THE SOFTWARE TO THE END USER IN THE
NEXT SCHEDULED SOFTWARE RELEASE GYCLE. NOM-CRITICAL DEFECTS ARE NOT

SUBJECT TO ADDITIONAL FIFTEEN (15) DAY OPERATIONAL USE CYCLES.

¢ ATTHE END OF THE INITIAL OR ADDITIONAL FIFTEEN (1) DAY PERIQD(S), AS THE

CASE MAY BE, THE CSI SOFTWARE FOR WHICH THE END USER HAS NOT REPORTED A

CRITICAL DEFECT SHALL BE DEEMED TO HAVE SUCCESSFULLY PASSED OPERATIONAL

USE. WHEN THE CS| SOFTWARE FOR WHICH THE END USER DID REFORT A CRITICAL

DEFECT DURING THE INITIAL FIFTEEN (15) DAY PERIOD OR HAS PERFORMED FOR A

PERIOD OF FIFTEEN (15) CONSECUTIVE DAYS WITHOUT A FURTHER CRITICAL DEFECT,
14 .
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7.

THAT CSI SOFTWARE SHALL ALSO BE DEEMED TO HAVE SUCCESSFULLY PASSED
OPERATIONAL USE.

6.2 Final Acceptance. When all C8l Software as set forth in the Statement of Work have successfully
completed the Operational Use period set forth in Section 6.1, the End User shall be deéemed to have "Final
Acceptance” of the CS| Software and the CSl Software shall be subject to the terms and conditions of the
Software Maintenance Agreement with respect to ongaing support and enhancement.

DOCUMENTATION AND TRAINING

7.1 Delivery of Dogumentation. Following the successful completion of the Verlficatiori Pracedures set
forth in Section 5 and befare the Final Acceptance period in Section 6, CSI shall provide to the End User
the Documentation In eélectronic format.

72 User Group, Bulletin Boards, and Interet Sites. [n-addition to any other maintenance obligation or
obligation to provide Documentation, CSl shall notify the End User of any user group, bulletin board, or
internet site relafing to the CB8I Software or gervices provided by CSI putsuant to of arising from this

Agreement, and to the extent requested by the End User Project Manager inwriting, provide access thereto,

7.3  TrainhgPlansa d Materials: Persorinel Training. C81 shall perform jts duties pursuant fo or arising
from this Secfion 7.3 as follows:

A CSISHALL TRAIN END USER PERSONNEL IN ACCORDANCE WITH A MUTUALLY
AGREEABLE TRAINING PLAN FOR THE CSI SOFTWARE AS DEFINED IN THE STATEMENTS
‘OF WORK, THE TRAINING PLAN ‘SHALL OUTLINE THE TRAINING REQUIRED FOR
PERSONNEL TO OPERATE THE C8I SOFTWARE. CS5I AND THE END. USER MAY JOINTLY
DEVELOP ADDITIONAL TRAINING MATERIALS, WHICH TRAINING. MATERIALS SHALL.
AMONG OTHER THINGS, SUPPLEMENT ‘CSI'S STANDARD TRAINING MATERIALS,
INCORPORATE THE END USER'S BUSINESS PROCESSES, AND EMPHASIZE THE
RATIONALE AND TIMING REQUIRED BY A PARTICULAR OPERATION. '

8  CS| SHALL PROVIDE END USER PERSONNEL WITH THE NUMBER OF HOURS OF
TRAINING FOR THE RESPECTIVE PORTIONS OF THE CS! SOFTWARE AS SET FORTH IN
THE STATEMENTS OF WORK.

¢ TRAINING SHALL BE PROVIDED AT THE END USER'S PRINCIPAL PLACE OF
BUSINESS OR OTHER SITE SELECTED BY THE END USER. TRAINING SHALL BE
PEREORMED ACCORDING TO THE TRAINING PLAN, BUT IN ANY EVENT SHALL BE *HANDS-
ON" USING PRODUCTION-READY VERSIONS OF THE CS| SOFTWARE. THE COURSES
SHALL TRAIN THE END USER'S EMPLOYEES OR AGENTS IN A MANNER TO PROVIDE
BASIC END USER TRAINING, THE END USER SHALL BE RESPONSIBLE FOR PROVIDING

AN ADEQUATELY EQUIPPED TRAINING FACILITY TO OPERATE THE €S| SOFTWARE.
MAINTENANCE SERVICES

Maintenance and Support Agreement. CS shall provide the End User with maintenance and support
setvices for the CSI Softwate In accordance with the terms of the Software Maintenance Agreement, and
End User shall pay the Malntenance and Support Fees to CSl as set forthy in the Purchase Agreament,
Software Maintenance Agreement or ar applicable Statement of Work. 08I will be rasponsible for issuing
Invoices far the Maintenance and Support Fees to End User and End User will be responsible for the
timely payment of such nveiced Maintenance and Suppart Fees to CSL.

MODIFICATIONS TO THE TS| SOFTWARE

94  CSlMadifications.
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10,

a S| shall correct Defects in the CSI Software pursuant to this Agreement and/or the Software
Maintenance Agreement, as applicable, and may make Enhancements from time to time to the CSI
Software (the "CSI Madifications”). Such Defect corrections and/gr Enhancements may result in the
.creation of a new version(s) of the CSI Software (a “Version Release”). €SI Modifications, any Version
Release and all assoclated intellectual properly rights shall solely belong to CS1and shall be deemed part
of the CST Software. CSI in its sole discretion shall decide {f any Enhancement is to be provided without
cost or whether any Enhancement will be considered a separate prodict feature to be provided at an
additioniel cost for the End User to utilize.

b Pravided that the knd User maintaing the CSI Software pursuant to the Suftware Muintenance
Agreement, (S shall make available to the End User o copy of the CSI Software with Defect corrections
no later than thirty (30) days following general availability of @ Version Release, The End User shall nat
be immadiately obligated to yse any Version Release, In the event that the End User determinés to utilize
any Version Release, it shall be deemed part of the €St Saftware for purposes of this Agreement. In the
event the End User determines not to utilize the current Version Release or the prior version, CSI shall
have fio ohligation to provide maintenance and support ta the End User for such outof date version of the
CS1 Software. '

92  End User Modifications. CSI shall have no liability pursuant to this Agreement or the Software
Maintenance Agreement for any damages or defects to the CS| Software caused, directly or indirectly, by
End User modifications or instructions or other changes to the C8I Software that are implemented without
the prier wiitten consent of CS1. — = - me e e e e e e

CONFIDENTIAL INFORMATION AND TRADE SECRETS

10.1  Protection of Confidential Information. Neither party shall use for any purpose ather than the

_performance of this Agreament, or disclose, disseminate, transmit, publish, distribute, make available, or

otherwise convey Confidential Information or trade secrets of the other party to any third party, without such
party’s prior written consent unless otherwise expressly provided herein, except: (i) as may be required by
law, regulation, judicial, or administrative process but subject to Section 10.2 below; or {ii) as required in
litigation between the partles pertaining to this Agréement. Each party shall ensure that all employees,
individuals, and third parties assigned to perform services herein shall -abide by the terms of this Section

.and shall be responsible for breaches or violations by such persons or parties. As provided above, (o the

axtert thé End Usar engages contractors, ;subcontracturs!. or other third parties to assist in the Project to
integrate or interface the Licensed Praperty with Third Person Software, thé End User shall réquiré such
third parties to execute a confidentiality agreement impuosing restricfions at least as rigorous as those set
forth in this sgreement prior to such parties being permitted access to 8l Software, CSI Confidential
Information, andlor CSI Trade Secrets. End User agrees that it shall not allow anyone access to the
foregoing items for any other purpose whatsoever.

10.2  Judigial Proceedings. ‘Subject to applicable Jaw, If gither party is requested or required (by oral
guestions, interrogatories, requests for informatian or documents In legal proceedings, subpoena, civil
investigative demand, or other similar process) to disclose any Confidential Information or trade secrets. of
the other parly, then such party shall pravide the other with promipt written notice of such request or
requirement so that the-appropriate party may seek protective orders or other appropriate remedies and/or

waive sompliance with. the provisions of this Agreement, I, in the absence of a protective order or other

remedy ar the receipt of a walver by the disclosing party, the recelving party nonetheless is legally
compelled to disclose Confidential Information to any court or fribunal or else would stand fiable for
cortempt or suffer other censure or penally, the receiving party may, without liability herein, disclose to
such court or tribunal only that portionof Confidentlal Information.or trade secrets which the court requires
to be disclosed, provided that the receiving party uses reasonable efforts to preserve the confidentlality of
the Confidantial [nformation, including, withotit limitation, by caoperating with the disclosing party ta obtain
an appropriate protective.order or other refiable assurance that confidential {reatment shall be accorded the
Confidential Information or trade secrets by such court or tribunal. ’

16
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11,

12u

13,

REPRESENTATIONS AND WARRANTIES

111 Media Defects, The media on which the CSI Software Is provided shall, at the time of delivery and

installation, be free of Defects in material and workmanship.

112 'Defects. Upon Final Acceptance and for a perlod of ninety (90) days thereafter (the "Warranty

Period"), the CS| Software shall be free of Critical Defects. In the event that any Non-Critical Defects are
identified during the Warranty Period, CSI shall apply reasonable efforts (and in all cases provide at least
the level of responsiveness ahd resolution as provided for In the Software Maintenance Agreement) to cure

such Non-Critical Defects.

11.3  Pass-Through of Warranties. To the extent legally possible, CSI hereby passes through the
benefits of all third party warranties that it recelves In connection with any Embedded Third Party Software
provided to the End User.

114  Free snd Clear Title. CSl has free and clear title (including all proprietary rights) to any Licensed

Property delivered hereunder {other than Eibedded Third Party Software) and the right to'licanse any and’
all CSl Software that Is licensed hereunder.

EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 11 OR ELSEWHERE IN THIS
AGREEMENT, CS| DISCLAIMS ALL OTHER WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

LIMITATION OF LIABILITY
THE LIABILITY OF CSI FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS

AGREEMENT, WHETHER BASED ON A THEORY OF CONTRAGT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO: (A) PRIOR TO COMPLETION OF

OPERATIONAL USE FOR THE CSI SOFTWARE AS DETAILED IN THE APPLICABLE STATEMENT OF

WORK, THE LICENSE FEES PAID BY THE END USER FOR SUCH C8I SOFTWARE: AND (BY AFTER
COMPLETION OF OPERATIONAL USE FOR ANY CS| SOFTWARE, CSI'S OBLIGATIONS AS SET
FORTH IN THE TERMS AND CONDITIONS OF THE CS| SOFTWARE MAINTENANCE AGREEMENT
WITH RESPECT OF SUGH AFFECTED COMPONENT OR MODULE WHICH 1S THE CAUSE OF
CONTROVERSY. THE FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD OR (2) FOR OBLIGATIONS ARISING UNDER SECTION 13.1 AND 13.2
(CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR OBLIGATIONS ARISING UNDER
SECTION 13.3(0NTELLECTUAL PROPERTY INFRINGEMENT). IN NO EVENT SHALL EITHER PARTY
BE LIABLE TO THE OTHER PARTY (NOR TO ANY PERSON CLAIMING ANY RIGHT, TITLE, OR
INTEREST DERIVED FROM OR AS SUCCESSOR TO THE END USER'S RIGHT, TITLE, AND
INTEREST) FOR INCIDENTAL, PUNITVE, CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR PROFITS, OR LOSS OF BUSINESS OR
LOSS OF DATA ARISING OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE PARTIES

HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE.
INDEMNIFICATION .

131 General —Bodily Injury and Property Damage Caused by CSI. Notwithstanding any other provision
of this Agreement, CSI shall defend, indemniify, hold, and save harmless the End User Indemnified Partigs
from and against damages, liabifities and costs resulting from any and all Claims for bodlly Injury or property
damage sustained by or assetted against the End User arising out of, resulting from, or attributable to the
negligent or wiliul misconduct of C8I, its employees, subconfractors, representatives, and agents;
provided, however, that GSl shall not be liable herein to indemnify the End User Indemnified Parties against
liability or damages arising out of bodily injury to people or damage to property to the extent that such bodily
injury or property damage is caused by or resulting from the: actions,. negligent or otherwise, of the End
User, its agents, contractors, subconiractors, or employees,

ar
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132 General — Bodily Inlury and Property Damage Caused by End User. Notwithstanding any other
provision of this Agreement and only to the extent allowed by law, the End User shall defend, indemnify,
hold, and save harmiess the CSI Indemnified Parties from and against damages, llabilities and costs
resulting from any and all Claims for bodily injury or property damage sustained by or asserted against CSI
arising out of, resulting from, or attributable to the negligent or willful misconduct of the End User, Its

~ employees, subcontractors, representatives, and agents; provided, however, that the End User shall nat

be liable herein to indemnify the CSI Indemnified Parties against liability or damages arlsing out of bodily
injury to people or damage to property to- the extent that such bodily injury or property damage is caused
by or resulting from the actions, negligent or otherwise, of C8I, its agents, contractors, subcontractors, or
employees. ‘

13.3  Infellectual Property Infringement..

a. Notwithstanding dany other provision of this Agreement, if any Claim Is asserted, or action or
proceeding brought against the End User that allages that all or any part of the CST Software, in the form
supplied, or madified by €SI, or the End User’s use thereaf, infringes or misappropriates any United Stotes
intellectual property right (including any copyright or patenk or any trade secret rightj, the Erd User,
upan notice of such asseytion, shall give CSi prompt written notice thereaf. (Si shatl defend, and hold the
End User Indemunified Parties harmiess aguinst, any such Clalin with counset of CSI's choice and at CST's.
expense and shall indemnify the End User Fndemnified Parties against any liability, damages, dnd costs.

resulting from such Claim. The End User shall cooperate with €SI fn the défense of any Claim and shall,
ifappropriate; make employeesava Hlable ns- tSLmay-reasonably request with regard to such defense. This
indemnity does not apply to the extent that such a Claim s aitributable to (1) modifications to the €SI
Software mude by the End User orat the request af the End User, (ii} integration of the CSI Softwdre with
any Third Person Software, (iii) any third party actions or modifications pursuant to the End User's
directions or instructions, or (iv) upon the unauthorized use of the €SI Software by the End User. If any
of the foregoing causes in the preceding sentence are the result of any Claims, the End User shall defend
and hold the CSI Indemnified Parties harmless in accordance to the above procedures, ‘

b. Mitigation. If the CSI Software becomes the subject of a Claim of infringement or
misappropriation of a United States copyright, patent, or trade secret or the violation of any other
contragtual or proprietary rightof any third parly, CSishall, at itssole discretion, and expense, select and
provide one of the following remedies, which selection shall be in CS1's sole discretion:

i raplace the CS| Software with a compatible, functionally eduivalent, non-infringing
system; or ‘
ii. modify the C8l Software to make it non infringing; of
iil. procure the right of the End User to use the CSI Software as Intended.

TERM, SUSPENSION, AND TERMINATION

144 Term. The term of this Agreement (the “Term”) shall commerice on the Effective Date and shall
continue until a) the Agreement is terminated for Cause pursuant to Section 14.3 or b) by written agresment
of the parties.

142 Suspengion. The End User may, in its sale discretion, suspend the services to be performad under
the Implementation Plan for a period of time by issuing a writter order to stop work and by. a) paying all
amounts due and owing under the Purchase Agreement, including research, development.and professional
services work in progress but not yet dellvered and up through the date. of the written order to stop work
and, b) making full payment for any equipment ar third party software licenses CSI may have acquired to
fuIfill this Agreement. The written order shall set aut the terms of the suspension. Uponireceipt of the written
order to stop wark and payment in full for equipment or third party software licenses, as well as full paym ent
for all services performed up through the date of the wriften order to stop work, CSl shall stop all services
and shall cease to incur costs to the End User during the term of the suspension. C8l shall resume work
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15.

when natified to do so by the End User In a written authorization to proceed. CSlshall have no liability
whatsoever far delays. in the Implementation Plan caused by the End User's suspension of services. Inno
event shall CS! be required to resume services after three (3) manths following the date of the written order
to stop work,

143  Termination for Cause. Either Party may tarminate this Agreement for Cause, provided that such
Party follows the procedures set forth in this Section.

a. For purposes of this Section, "Cause” means either:

i a material breach of this Agreement, which has not been cured within ninety (90)
days of the date such Party receives written notice -of such breach;

] the failure by the End User to timely pay when due any fees and expenses owed
to VAR on behalf of CSl pursuant to the Purchase Agreement, this Agreement, or any
executed Statement of Work and any delinguent amounts remain outstanding for a period
of thirty (30) days after CSI1 or VAR provides written potice of ite Tntent to tefiinate For
fallure to pay;

lv breach of Sections 3 or 10;

Y @ suspension of serviéea by thé End User pursuant to Section 14.2 that lasts for
at least three (3) months; or

i if either party as applicable becomes insolvent or bankrupt; or is the subject of
any proceedings relating to its liquidation or ingolvency ar for the appointmernit of a receiver
or similar officer for it, has a receiver of its assets or property appointed or makes an
assignment for the benefit of all or substantially all of its creditors, or institutes or causes.
to be instituted any proceeding in bankruptoy or reorganization or rearrangement of its
affalrs.

13 No: Party may terminate this Agreement under this Section 14.3 until it notifies the other Party
[ writiing of the existence of such material breach, provides the alleged breaching Party with time to cure
suchalleged breach, cooperates with thealleged breaching Party.during time period on d good faith basis
to cure such alleged breach, and complles in good faith with the dispute resolution procedures set Sforrel
in Section 15 following such period. The cooperation procedures set forth in this Section 14.3(h) do not
apply for a termination for Cause as d efined (n Section 14:3 (a)(if), () (iif), (a}{iv), or (a)(v).

£ In the event gither Party terminates this Agreement pursuant to this Section 14.3, each Party
shall return all Licensed Froperty, products, documentation, confidential information, and other
information disclosed or otherwise delivered to the other Party prior to such termination and all
revocable licenses granted hereii L0 the Licensed Property shall augomatically terminute.

. Survival, The following provislons shall survive after the Term: of this Agreement: 3;10; 12;15;
ane 16,
DISPUTE RESOLUTION

Disputes arising out of, or relating to, thig Agreement shall first be discussed by the Project Managers, Any
dispute that cannot be resolved within five (5) Business Days at the Project Manager level (or such other
date as agréed upon by the Project Managers) shall be referred to the Individual reasonably designated by
the End User and CSP's Director of Project Management (‘Intermediary Dispute Level'), Any dispute that
cannot be resolved in ten (10) Business Days at the Intermediary Dispute. Level shall then be referred to
an executive officer designated by the End User and CSV's President, Vice President, or Chief Operating
Officer ("Executive Dispute Level'), at sueh time and location reasonably designated by the Parties. Any
negotiations pursuant to this Section 15 are confidential to the: extent permitted by law and shall be treated
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16.

as compromisé and settlement negotiations for purposes of the applicable rules of evidence. For any

dispute that the Parties are unable 1o resolve through informal discussions or negotiations: or pursuant to
fhe dispute resolution and escalation procedures set forth In this Agreament, the Parties shall submit the
matter to binding arbitration. Any such arbitration proceeding shall be governed by the rules of the American
Arbitration Association, Any award or other relief granted by the arbitrators may be enforced 1 any court
of competent jurisdiction. The foregoing shall not apply to Claims for aquitable relief,

MISCELLANEQUS

16.1  Assignment. Neither Party shall assign this Agreement or any of its respective rights or obligations.
heraln to any third party without the-express written consent of the other Party, which consent shall not be
unreasonably withheld, If assigned pursuant to this 16.1, this Agreement shall be binding and jnure to the
beniefit of each of the Parties and, except as otherwise provided herein, their respective legal successors
and permitted assigns.

1682 Cumulalive Remedies. Except.as. specifically provided herein; no remedy made available herein
is Intended to be exclusive of any other rémedy, and each and every remedy shall be cumulative and shall
be in-addition to every other remedy pravided herein or available at law or in equity.

16,3  Notices. Except.as otherwise expressly specified herein, all notices except service of process,

requests or other communicatfons shall be in writing and shall be deemed to have been glven if dalivered

“personally or mailed, by certified or reglstered mail, postage prepaid, refurd receipt requested, 1o the Parties

at their respective addresses set forth on the signature page hereto, or at such other addresses as may be
specified in writing by either of the Parties or delivered hy elactronic. means to the pérson designated to
receive such electronic notice.. For other than electranic notices, all notices, reduests, or communications
shall be deemed effective upon personal delivery or three business (3) days following deposit in the mail.

16.4  Counferparts. This Agreement may be executed Tn one or more counterparts, sach of which shall
he deerhed an original, but all of which together shall constitute one and the same. The Parties acknowledge
and accept that signatures sent via facsimile and/or email ln a PDF document shall be as legally binding as
signatures upon orlginals,

16.5 Waiver, The paﬁakmaﬁca of any abligation required of a Party herein may be waived only by &
writters walver signed by the ofber Party, which waiver shall be effective only with réspedt to thé specific
obligation described therein.

166 Entre Agreement. This Agreement and referenced attachments hereln constitute the entire
uhderstanding and coritract between the Parties.

16,7 Amendment. This Agreement, the referenced attachments, and any Statements of Work shall not
be modified, amended, or in any way altered except by an instrument in writing signed by the properly
delegated autherity of each Party or as otherwisa provided herein. All amendments or modifications of this
Agreement or any Statement of Work shall be hinding upon the Parties despiteany lack of consideration.

16.8  Severability of Provisions, In the event any provision hereof is found invalid or dnenforceable
pursuant lo judicial decree, the remainder of this Agreement shall remain valid and enforeeable according
o its terms. }

16,9 Relationship of Parfjes. “The Parties intend that the relationship. befween the: Parties creafed
pursuant toror arising from this Agreement is that of an independent coritractor anly. Neither Party shall be
considered an agent, représentative, or employee of the other Party for any purpose.

16,10 Governing Law. Any dispute ariging out of or relating to this Agreerrient or the breach thereof shall

be governed by the laws of the state wherein End User is physically located, without regard to or application
of choice of law rules or principles:
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16.11 No Third Party Beneficiaties. Nothing in this Agreement is intended to benefit, create any rights in;
or otherwise vest any rights upon any third party.

16.12 Contra Proferentemy. The doctrine of contra proferentem shall not apply to this Agreement.. I ari

ambiguity exists in this Agreement, orina specific provision, nielther the: Agreement nor the provision shall
be construed sgainst the Party who drafted the Agreement or provisian.

1643 Force Majeurs, With the exception of any overdue payment of fees hereunder, no Party to this
Agreement shall be liable for delay or failure in the performance of ifs contractual obligations afising from

any one or more gvents that are beyond its reasenable control, including, without limitation, acts of God,

war, terrorism, and riot. Upon such delay or failure affecting one Party, that Party shall notify the other
Party and use all reasonable efforts to cure or alleviate the cause of such delay or failure with a view to

resuming performarice of its contractual obligations as soori as practicable. Notwithstanding the foregoing,
in every case the delay or failure to perform must be beyond the control and without the fault or negligence

of the Party claiming excusable delay. Any performance times pursuant to or arising from this Agreement -

shall be considered extended for a period of time equivalent to the time lost because of any delay that is

excusable hersin.

16,14 Equitable Relief. Each Party covenants, represents, and wartrants that any violation of this
Agreernent by such Party with respect ta its respective abligations set forth im Sections 3 and 10 shall cause
irreparable injury to the other Party and shall entitle the other Party to extraordinary and equitable relief by
a court of compatent jurisdiction, including, without limitation, temporary restraining orders and preliminary

and permanent injunctions, without the necessity of pasting band or security.

16.15 Altorneys Fees and Costs. In the event of any litigation or arbitration between the Parties in
connection with or arising out of this Agreemenit, or to enforce any right or ubligation of either Party Gnder
this Agreement, or for declaratory judgment, or for the construction or inferpretation of this Agreement or
any right or obligation under or impacted by this Agresment, neliher Party shall be entitled to recover
attorneys' fees or costs. This provision Is specifically agreed. upen to encourage good faith resolutiory of
performance or feg issues and to discourage litigation.

16.16 Order of Precedence. Inthe event of any conflict or inconsistency in the definition or interpretation
of any waord, responsibility, or description of any task, subtask, daliverable, goad, service or other work,
batween the main pages of this Agreement and the attachments, or between the attachments or
components thereof, in the absence of an express statement to the contrary, such conflict or inconsistency
shall be resolved by giving precedernice according to the following order of priority: (iy Statements of Work;
(i) Software Maintenance Agreefment; and (i) the maln pages of this Agreement. Although CSI is not a
party to the Purchase Agreement, the Purchase Agreement shall provide the details for the pricing related
to the Licensed Property, Any Statements of Work, the Software Maintenance Agreemerit, and the main
pages .of this Agreement (in the order provided ahove) shall govern and cantrol over any conflicting
provisions in the Purchase Agreement regarding the CSl Software or any associated support and

maintenance and the applicable fees.

[Signature page follows)
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IN WITNESS WHEREOF, this Agreement has been executed by a duly authorized officer of each Party hereto as
of the date first above written;

Sal, Johnson & associates, Inc. d/bla Fort Bend County Téxas

Computing System Innovations

By: . . . By,
Namé: Henry Sal Name:
“Title: President Title:
Date: Date:
Address:. 791 Piedmont Wekiwa Reoad Address: 301 Jackson
Apopka, Florida 32703 Richmond, Texas 77469
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~ ExhibitC
Software Maintenance Agreement

between

SAL, JOHNSON & ASSOCIATES, Inc.
d/bla COMPUTING S$YSTEM INNOVATIONS

(“CsI)
a Florida corporation
having its principal place of business.at.
791 Pledmant Wekiwa Road
Apopka, Florida 32703
and
Fort Bend County Texas
~ {"End User"}
having its principal address al:
301 Jackson

Richmand, Texas 77469
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This Software Maintenance Agreement (this “Agreement”) dated _ 420186, by and between Sal,
Johnison & Associates, Ine. d/b/a Computing System Innovations (“CSI") and Fort Bend County Texas (‘End
User") is attached as Exhibit A and hereby made part of that certain End User License Agreement (the
“EULA"} by and between CS51 and End User, dated _ . 2016. Pursuant to that certain Sales
Framework Agreement between CSland Tyler Technologies, Inc., (“VAR"), VAR has the right under certain
terms and conditions to accept and process orders for certain CSl Software o Ligensed Property (4s
definad in the EULA) to End User. Therefore, pursuant to that certain EULA dated ’ '
between End User and C8I, End User has purchased a licenseé to the CSI Software or Licensed Property
that will be subjeet to the maihtenance and support terms and conditions provided herein,

(1) Defipitions and Identifications, For purposes of this Agreement, the terms below shall have
the meanings as defined in this Section 1. Unless otherwise specifically provided herein, any terms defined
In the EULA and used hereln shall have the same meaning as detalled in the EULA wher used in this.
Agresmeant,

{a) Basic Maintenance Period - the basic maintenance period specified in Section @ of this
Agreement.

(b) Covered Maintenance Services - includes all Conformity Maintenance Services and all
Upgrade Maintenance Services.

{c) Canformity Maintenance Services - services necessary to Ingure thaf the CSI Software
operates in confarmity with all Specifications.

(d) Critical Defect - & bug, -error, malfunction or other defadt in the CSI Software which
tenders the CSI Software inoperable and without having a workaraund to become operable.

() Maintenance and Support Fees - the fees for Covered Malntenance Services specified
in Sectlon 7 of this Agreement.

(f) Non-Crifical Defect - any defect int the CSI Software other than a Critical Defect.

{9) Onfine Support » the provision of diagnostic advice and assistance concarning the use
and operation of the €51 Software via g virtual private network or similar method:

(hy Telephone Support - the. provisian of general information and diagnostic-advice and
assistance soncerning the use and operation of the CS1 Software via telephone.
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() Upgrade Maintenance Services - any Enhancement developed by CSI for the CSI
Software and related Documentatior during the term of this Agreament,

(2) Scope of Agreement, This Agreement covers the maintenance of CSl Software Jicensed and
delivered by CS! for the benefit of End User pursuant to the EULA, THIS AGREEMENT PROVIDES
MAINTENANCE SERVICES ONLY WITH RESPECT TO ¢Sl SOFTWARE, INCLUDING EMBEDDED
THIRD PARTY SOFTWARE, SUPPLIED BY CSI TO END USER PURSUANT TO THE TERMS OF THE
EULA. THIS AGREEMENT DOES NOT PROVIDE FOR MAINTENANCE SERVICES FOR ANY THIRD
PERSON SOFTWARE OR THIRD PERSON HARDWARE NOT SUPPLIED BY CSI TO END USER.

(3) Initial Maintenance Term. The initial term (“Initial Term") of (his Agreement shall begin
(ollowing the expiration of the Warranty Period pursuant to Sectian 11.2 of tfie EULA ("Maintenance
Agreement Effective Date"). Unless sooner terminated in accordance with Section 15 hergof, the Initial
Term of this Agreement shall remain in effect for a period of one (1) year from the Maintenance Agreement

Effective Date.

(4) Automatic Renewal and Subsequent Term. Upon expiration of the Initial Term or any
Subsequent Term as defined below, this Agreement shall be automatically extended for succesgive one (1)
year periads (each such one (1) year period referred to as a "Subsequent Term"), unless this Agreement
is terminated during the Initial Term or any ‘Subsequent Term in accordance with Section 15 of this
Agreament.

(5} CSF Software; Ownership. This Agreement covers all 81 Software as deseribed in any
Staternent of Work executed between CS8l and End User, VAR and End User, or VAR, End User and CS|
pursuant to the EULA and aflached thereto. Unless End User otherwise notifies CSI In writing, all
subsequently ordered GSI Software installed by C8l or VAR shall be automatically subject to this
Agreement immediately upon the -expiration of the Warranty Perlod without any sepatately executed
agreement for such subsequently ordered and instaled C&! Software, provided that such order and
installation of CSI Software was requested and approved by End User, as detailed in an executed
Statament of Work, VAR quotation or CSI Quotation. All changes, madifications, Enhancements, and other
additions or Improvements to the €3I Software or any Docu menitation including all associated intellectual
property rights thereto shall remain the solé and exclusive property of CSI, and shall be subject ta afl of the
terms and conditions of the EULA.

(6) Basic Maintenance Perfod. The Basic Maintenance Period commences an Monday and
continues thraugh Friday of each week (8:00 a.m. to 5:00 p.m., Eastern Standard Time), excepting any day
that is a federal holiday '

(7) Maintenance and Support Fees. Maintenance and Support Faes durlng the: Initial Term shall
be sat forth in the Purchase Agreement between VAR and End User to which the EULA and this Agreement
as dn exhibit to the EULA is attached, or any Quotations and/or Statement of Work detailing the csl
Software being licensed under the EULA, Maintenance and Support Fees for CS1 Software purchased from
csl shall be paid to GSL Mainfenance and ‘Support Fees become effective upon the Maintenance
Agreement Effective Date with respect to. the applicable CS1 Software. For each Subsequent Term,
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Mairtenance and Support Fees will be based on the then current CSI Maintenance and Suppart Fees, but
shall not be increased by more thari 3% per year over the previous year's Maintenance and Suppart Fees,

(8) Payment of Maintenance and Support Fees.

(a) Invoices. Maintenance and Support Fees shall be invoiced annually in advance by CSl
for the Tnitial Term or any Subsequent Term unless otherwise set forth In the Purchase Agreement,
or any Quotations or Statement of Work. Invoices for Maintenance and Suppoit Fees shall be due
and payable annually within thirty (30) days from the invoice date.

(b) Subsequently Ordered CSI Software. Maintenance and Support Fees for subsequently
ordered CS! Software shall be paid as above but prosrated for the applicable periods of this
Agreement based upan the conclusion of the Warranty Periad for such subsequently ordered CSI
Software.

(c) Failure of Payment. In the everit payment is not made as specified [n this Agreement,
End User shall pay interest at the rate of one and one-half percent (1.5%) per month (or the highest
applicable legal rate, whichever is lower) on the outstanding overdue balance for each manth or
part (heraof that such sum is averdue; provided, however, that If End User is a governmental
agency or authority subject to a "prompt payment” or similar statutory requirément for the
transaction contemplated in this Agreement, such statutory requirement shall control to the extent

the-same is inconsistent with the requirements of this Sectlon 8(c).
(9) Covered Maintenance.

(a) Gengral. CS! shall provide to End User all required Covered Maintenance Services. All
Canformity Maintenance Services and all Online Support and Telephone Support will be performed
by CSI durlng the Basic Maintenance Period. Where such services will interfera with the functioning
of the End User's office during its regular hours, Conformity Maintenance Services and Online
Support and Telephone Support will be provided at a tima agreeable to both parties. Covared
Maintenance Services.do not include the costs of accessories and expendable supplies necesaary
to operate tha CS) Software, such as magnetic tape cards, gptical disks, disk packs, paper, and
similar items, and such items are not provided freée of charge by €SI hereunder.

(b) Upgrade Maihtenance Services. As a pait of this Agresment, End User shall alss have
the right to receive from CSl, without additional service charge, all Upgrade Maintenance Services.
Upgrade Maintenance Services Include the right to receive, durirg the applicable Gsl Software
Warranty Period and during the term of this Agreement (except as otherwisé provided in Section
8(c) hereof); all Version Releases to the CSI Sofiware, hicluding :all' ,aSSQ%igted Dacumentation.
The rightto receive Upgrade Maintenance Services does not include installation of any new release
ar any onsite training, and also does not include any new product, all of which are separately
chargeable by C8I.
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{c) Support of Outdated ¢Sl Software. Support by CS1 of previous versions of CS| Software
Wil cease six (6) months following written notice by CS1 to the End User of the availability of a new

\ersion Release that Is provided to End User by CSI. Support by C8l of previous versions of

Embedded Third Party Software wiil cease in the time period provided for by the specific Erbedded
Third Party Software manufacturer, Failure of End User to install new Version Release's provided
to End User by CS! or any other Defect correction or [mprovement provided by CSI or Ermbedded
Third Party Software mantfacturer within the allowed timeframie, shall relieve C81 of responsibility
for the improper operation or any malfunction of the CSI Software as modified by any subsequent
correction or improvernent, but in no such event ghall End User be relieved of any of its payment
obligations to €8l hereunder, and C81 shall be released thereafter from its obligation to support the
CSI Software. After fallure to install I excess of the ahove allocated timeframe, in arder for End
User to return to current CSI Software release level and reinstate support, End User must obtaina
CSl Software audit at then current CS rates.

(d) Online Support and Telephene. Online Support and Telephone Support includes: {H
remote diagnostics; (if) service desk and dispatch; (i) question and answer consulting; and, (iv)
non-chargeable user error remedies. A toll-free malntenance. telephone number 1s provided for
Telephone Support from CSI's corporate offices. Remote access Is required at a minimum 1o ohe
End User location for remote support, which remote access equipment is to be obtained by End

User at its sole expense.

(e} Exclusions. Covered Maintenance Sarvices does not include maintenance required by
or the result of any: (a) operator error or Improper operation. or use of the CSl Software by End
User; (b) modifications, repairs, or additions to the CSI Software performed by persons other than
€81, and End User shall notify CSI in writing of any such modifications, repairs, or additions; (¢)
modifications, repalrs, or additions to Third Person Hardware or to any Third Persan Software
supplled by any person other than C81; (d) damage to CSI Software by End User's employess or
‘third persons, including, without limitation, damage caused by improper operation or use of ather
software, hardware, or other equipment; (e) causes beyond the reasonable control -of CSl,
including, without limitation, -any matter described in Section 14 (Excusable Delaysy of this
Agreement; (f) electrical disturbances, outages, brownouts, or similar events; (g) CSl's requested
involvement in determining or solving a problem with the CSI Software and/or any other software,
hardware, or equipment ot covered by this Agreement; (h) damage ta opfical or magnetic media
or any work effort agsociated with copying, reconétricting, ar testructuring files or data; (i) damage
resulfing from radiation, radioactivity, ultraviolet light, or similar agents; (j) training services other
than those expressly provided for witheut charge pursuant to the terms of the EULA; (k) CSI
Software. removed or detached from the End User's network or system; or, (1) modifications made
to the CS! Software or to any of the Specifications requested by End User. Travel costs incurred
by CSl, with the prior written approval of the End User, including, without limitation, mileage, air
fare, meals, fodging, and similar items for gervices performed by CSl putside the scope of the
Cavered Maintenance Servicas shall be the sole responsibility of End User.

(10) Response Times. CS| will respond within four (4) hours fof standard support lssues snd within

one (1) hour for system outage issues (but only during the Basic Majntenance Period) as calculated from
CSl's recelpt of a request or notice from End User of the need for Conformity Maintenance Services or
CSI's receipt of a request or notice from End User for Online Support or Telephone Suppeort to resolve such
issues. Any such request or notice from End User will, to the extent possible, Identify any Critical Defect,
and, in connection with the provision of any Conformity- Maintenance Service, Qnline Support, andfor
Telephone Support, End User will, at its own expense, provide Its full good faith support and cooperation
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with CSI's efforts at resolution. CSI will use its good faith efforts fo correct any Critical Defect within twenty-
four (24) hours after its receipt of the request or notice fram End User regarding the applicable Critical
Defect. Any Non-Critical Defect as agreed to by CSl and the End User will be corrected, before the earlier
of: {a) thirty (30) days following the date of the next release (following notice of Defect from End User) of
an Enhancemant relating to the applicable CSI Software component; or, (b) six (6) months following notice
of Defect from End User. Inthia instance of a Non-Critical Defect, CSI will provide the End User with Interim
alternative solutions, provided such is available to address such Non-Critical Defect. Support and
Maintenance may be Initiated by the End User outside of the Basic Maintenance Periad and will be provided
by C8I 24x7 on a best effort basis having the cost for such billed as pravided for in Section 11, Billable Call
Maintenance.

(11} Bittable Call Maintenance. Any maintenance service or rélated service or training other than
Cavered Maintenance Services will be charged at the rate of $181.25 per hour, which rate will not exceed
a 3% increase each year, Such rates apply to time spent performing maintenance, including travel time.
The minimum charge for billable call maintenance is one-half hour (1/2 hour). Should billable call
maintenance services require travel to the End User's site, travel costs, subsistence and lodging will be
billed to End User at C81's actual cests. Al charges for billable call maintenance shall be due and payable
within thirty (30) days following preper invoice by CSl. :

{12) Taxes. All Maintenance and Support Fees and all other charges payable hereunder are
exclusive of federal, state, and local Taxes. If End User is tax exempt, it shall have no llability for taxes.

(13) LIVITATION OF LIABILITY. IN NO EVENT SHALL CSI OR END USER BE RESPONSIBLE
UNDER THE TERMS OF THIS AGREEMENT OR OTHERWISE FOR ANY INCIDENTAL, PUNITIVE,
SPEGIAL, OR GONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF DATA,
LOSS OF PROFITS, AND/OR LOSS OF USE OF PRODUCT) EVEN IF ADVISED OF THE POSSIBILITY
OF SUCH DAVAGES OR LOSS OF USE. IN NO EVENT WILL CSPS LIABILITY RELATING TOQ THIS
AGREEMENT FOR DAMAGES, UNDER ANY THEORY OF LIABILITY OR FORM OF AGTION, iN THE
AGGREGATE FOR ALL, CLAIMS EXCEED FIFTY PERCENT (50%) OF THE TOTAL AMOUNT OF THE
MAINTENANGE AND SUPPORT FEES PAID BY END USER TO CSI FOR THE TWELVE (12) MONTH
PERIOD OF MAINTENANCE PRECEDING THE EVENT THAT CAUSED SUCH DAMAGES. THE

LIMITATIONS OF LIABILITY HEREUNDER SHALL APPLY REGARDLESS OF THE FORM OF ACTION,
WHETHER IN CONTRACT OR TORT, INCLUDING NEGLIGENCE WITH THE EXCEPTION OF WILLFUL
MISCONDUGT, AND GROSS NEGLIGENCE. END USER AND CS| UNDERSTAND THAT THE FEES
CHARGED OR AGREED TO BE PAID HEREUNDER SPECIFICALLY REFLECT THE ALLOCATION OF
RISK AND EXGLUSION OF DAMAGES PROVIDED FOR IN THIS SECTION, AND THAT THE
REMEDIES PROVIDED HEREUNDER ARE ADEQUATE.

(14) Excusable Delays. Notwithstanding any other term or provision hereof, neither party shall be
liahle for delays in dellvery, failure to deliver, or otherwise to perform any obligation hereunder when such
delay or failure arlses from causes beyond the reasonable control of such party, including, withaut
limitation, such causes as acts of God or public enemies, labor disputes, supplier or material shortages,
hurricanes, public building closures on a county wide basis, embargoes, rationing, acts of local, state, or
national governments or public agencies, utility or communication failures, fire, flood, storms, earthquake,
settling of walls or foundations, epidemics, riots, terrorism, clvll commotion, strikes, of war,
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(15) Termination.

(a) Termination at Will Upon Cornclusion of Term, During the Initial Term or any Subsequent
Term of this Agreement, neither Party shall terminate this Agreement for reasons other than those
expressly provided for in this Agreement; provided, howevey, that either Party hereto may terminate
this Agreement at any time as of and effective at the conclusion of the laltial Term or any
Subsequent Term upon written notice to the other Party given not fater than ninety (90) days prior
to the concluslon of the then current term of this Agreament. Notwithstanding such termination, if
End User is not in default under this Agreement, and CSI elects fo discontinue sarvices by
terminating this. Agreement as set forth above, CSI must cooperate with End User by providing
documentation, written technical materials and reasonable technicdl assistance as necessary (o
ensure End User's ability to continue to utilize the CSI Software so long as the EULA remains in
effect. End User will warrant and agree fo maintain the confidentiality of all materials and

documertation.

{b) Termination by CSlI for Non-Paymerit or Upon Termination of License under EULA. CS!
may terminate this Agreement ard its obligation to provide Covered Maintenance Services or any
other service hereunder upon written notice to End User in the evert End User falls to make any
payrant when due after twenty (20) days’ notice of such fallure to pay from CSL. This Agreement
shall automatically terminate in the event the EULA of the subject Statement of Work Is terminated
upan the effective date of termination of the EULA andfar any subject Staternent of Work. No
termination pursuant to this subsection shall relieve End User of its accrued payment-obligations
up fo the date of termyination.

() Termination by End User. End User may terminate. this Agreement for "cause” in
accordance with this Section, For purposes of this Section, "cause” means a continuous, repeated,
and substantial systernic fallure of the GS| Software as idenlified and documented by the End User.
In such event, the End User shall deliver written notice of its intent to terminate along with a
descripfion in reasonable detall of the problems far which the End User is frvoking its tight to
terminate this Agreement under this Section, Following such notice, GSI shall have sixty (60) days

to cure such problems. Following the sixty (60) day period, CSl and End User represantatives wil

meet fo discuss any oulstanding issues. In the event that "cause" still exists at the end of such
period, then the End User may tarminate this Agreement. In the event of a termination under this

Section, C&1 shall return a portion of the Maintenance and Support Fees paid in advance by the
End User to CSI on a prorata basis for the CSI Software divectly involved with C81's breach (based
on the remainder of the term) and End User shall have no further oblgations under this Agreement.

{d) General Effect of Termination. No termination of this Agreement shall relieve any Party
hereto of ary payment obligation that has accrued or bean earned up to the date of termination, or
shall tarminate any right or remedy avaiable to 2 Party as & consequence of any breach of this.
Agreement prior to the affective date of fermination.

(e} Relnstatement of Maintenance. In the svent this Agreement is terminated (except for
an uncured breach by CSI), and then End User subsequently elects to obtain any CSl Software
support services: provided hereunder, such services will be gvailable for CSl's. current yearly fee,
plus a one-time fee equal to the sum of all misged Maintenance and Support Fees, providing the
End User has Installed the mast current Version Release of the applicable CSl Software.
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(16) Miscellaneous Provisions. All applicable miscellaneous provisions in Section 16 of the

EULA are hereby incorporated into this Agreement by this: refarence..

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been axacuted by a duly authorized officer of each

Party hereto as of the date first abave written,

Sal, Johnson & assoclates, Inc. d/bla

Computing System Innovations

By:

Name: Hentry Sal

Tile: President

Date:

Address; 791 Piedmont Wekiwa Road

Apopka, Florida 32703

31

Fort Bend County Texas

By

Name:

Title:

Dater |

Addraess: 307 Jackson

Richmenil, Texas 77469




DocuSign Envelope 1D: 6B759B0F-D8B2-47B1-82FF-8A3E3CBOE491

(Exhibit D)
Statement of Wark

ort Bend County
edacti
This Statement of Work, jeintly prepared by the Fort Bend County and Computing System
Innovatians (CS1) is the agreement for Servicas to be performed by Computing System

Innavations (“CSI") as the Supplier, to Fort Bend County (“FORT BEND") the organization, to
complete the tasks necessary to meet the Court's redaction goals.

Effective date: TBD

Key Detiverables: Intellidact redaction technolagy to provide redaction services of 2,400,000
court pages annually and integrate intellidact forward file redaction within Fort Band's Case
~Management System ~ Tyler's Odyssey.

Organization Contact: TBD

Supplier Contact: Trey Pickett

Location; Work to be performed at the Fart Band County location. Richmond, Texas and
Computing System Innovatlons, Apopka Florida

Schedule: Start Date TBD to End Date TBD.

Terms: Net 30.to start at contract signing.

Policies and Procedures: All parties shall have read and agreéd te adhere to the applicable
policies, procedures and regulations with respact to behavior and security of FORT BEND to the
extent that they apply to independent Suppliers.
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DOCUMENT HISTORY
Paper coples are valid only on the day they are printed. Contact the author If you are in any doubt about

the accuracy of this dogument.

%

Revision History

‘Revision Number | Revision Date Summarty of Changes Author
1.0 | 12/02/2015 | Pocument Creation Victor Lee
Scope of Work

This Statement of Work defines the tasks and deliverables as related to the Fort Band County redaction
project. [tems to be defivered have been identified and accepted as in Tyler proposal.

68l shall provide Intellidact software as a forward file redaction solution, integrated with Tyler
Odyssey 2012.1.41 or later versions for the Fort Bend Gounty.

@

¢S8! will provide ongoing software suppart and maintenance as provided for in thé'mteilidact
Software Maintenance agreement.
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Tasks

The tasks to be performed under this contract are described beléw. Computing System Innovations must
be cognizant of all these task dimensions in order to perform them completely and carrectly.

2

¢Sl shall submit an asseciated project management plan addressing the tasks specified in the
‘Statement of Work

S| and/or its staff must have knowledge and expertise of the environment for which work is to be

performed

Documentation must be phrased in terms and language that can be easily understeod and i
formats as specified by the organization, i.e. MS Waerd, MS PowerPoint, MS Project etc

The Fort Bend County will review each submitted deliverable within 15 working days from the

‘date of recelpt

¢St and Fort Bend County will Jointly schedule a kickoff conference call at & time where GSI,
Tyler and its staff will be: introduced to the Fort Bend Courity
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FORWARD FILE REDACTION

Task #1 PREPARATION TASKS for TEST ENVIRONMENT

Task#’l‘ ' Tasks;

Description Preparation and creation of test environment for Intellidact / Odyssey integration.

ltem #1 51 will deliver all Int,elﬁdaét saftware and software license to FORT BEND for the
software purchased on Tyler C’Qﬂtract,

ltem #2 cS! will provide FORT BEND with all hardware and software requirements. (Intellidact
may be installed In a virlual machine environment.)
Csl will provide FORT BEND with estimated disk space réquirements; including
database space and transitory storage space. CS| will assist in any configuration
questions as required.

Item #3 | FORT BEND will obtain hardware (servers) for Test (multiple as needed) and
Production environments; based on requirements as (dentified by CSI.

item #4 EORT BEND will obtain disk space for databases for SQL Server for test (multiple as
needed) and Production environments; as identified by CSl.

ltem #5 FORT BEND will obtain disk space for transitory file storage or ofher requirements as-
identified by CS$I for test and Production environments.

ltem #8 FORT BEND will provide setup and configuration of all hardware and operating system
software for Inteliidact grid servers, Intellidact workflow saervices, and the Intellidact
SQL database Instance(s) for the test environment(s).

item #7 FORT BEND will define physieal locations for 25 of the Intellidact’s redaction validation
stations,

ltem #8 FORT BEND will ensure that Tyler's Odyssey Configurable Publisher is avallable in the
fest environment(s). The version of the Odyssey for [ntegration with C8l's Intellidact
could be: Odyssey 2012.1.41 or later versions.

ltern #8 FORT BEND will Install Intellidact's redaction validation client on the selected PCs.
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Task #2 INSTALLATION AND CONFIGURATION FOR TEST
ENVIRONMENT

Task #2

Description

Installation of Intellidact in FORT BEND's test environment(s).

ftem #1

' availability IntelliGrid, unlimited server license, web ad ministration, and managemaent,

csl wil install Intellidact Enterprise in FORT BEND's test environment(s).

Includes image clasalfy, urlimited field recognition, image cleanup processing,
OGRICRNoting with redaction rules, dynamic court redactions, and CSI Future
Proofed fields for processing, Included within license is automatic load balancing, high

user interfaces for camplete enterprise environment,

| ltem #2

Cs1 will install and configure Intellidact grid servers in FORT BEND's test
environment(s). '

 ltem #3

¢Sl will install Intellidact workflow services; necessary for Odyssey Cdnfi_garéticin
publisher interface to Intellidact in FORT BEND's test environment(s).

item #4

item #5

St wil install Intellidact CIP plug-i to éliqw for Odyssey Integration.

sl will install Intellidact DécumentManaQemaht. DM allows for Odyssey on-demand
redaction as well as capable of management of validation processing with document
routing and status reparting in FORT BEND's fest gnviranment(s).

ltem #6

1 will install Searchable PDF Output in FORT BEND's test environment(s). With
Intellidact's advance character recognition and text correction processes, on an
Intellidact compute grid, allows Intellidact to rapidly and accurately transform any
document into a high quality searchable PDF, In add ition, Intellidact provides the

ability to create both-a redacted and non-redacted version, with the: redacted document :

having privacy information completely remaoved from the text layer as well,

e #7

CS1 will install and configure SQL database(s) In FORT BEND's test enviranment(s).

ftom #8

CSland FORT BEND wil condustysyatém test of a functional Intelfidact installation In
EFORT BEND's test environinent(s) withy a standard “file drop™ interface used to validate
Intellidact’s functionality.

 tem #9 '

| maintenance, CS1 will bill FORT BEND year 1 of software maintenance and support.

FORT BEND's wairanty period of 00 days wil start upon FORT BEND acceptance of
Task #2, ltem #8. 30 days prior to expiration of the 90 days of software warranty
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Task #3 INTEGRATION AND PRODUCTION IMPLEMENTATION

Task#3 | Tasks . . |

Desaription integrate Intallidact Test environment with Odyssey for forward file redaction
processing. Move Intellidact forward file redaction into production environment,

ltern #1 FORT BEND will define Operational workflows; utilizing Tyler Professional Services as
nesded,

[testry #2 Cs! will develop (if needed), install, configure, and test |ntellidact integration with
Tyler's Configurable Publisher to send and receive documents to Intellidact wia weh
services. ‘

ltem #3 CSI will provide onsite training at FORT BEND for up to 10 trainers on use of Intellidact

) redaction software. '
tem#4 | FORT BEND will prepare system test plan with CSl's asslstance for the validation of

the Integration of Intellidact with Odyssey in the FORT BEND test envirenment(s} and
EORT BEND Production enviconment.

ltem #5 FORT BEND will conduot system. test on the Integration of Intellidact with QOdyssey:
including Operational users; in the FORT BEND test environment(s).
Jtem #6 cs1 will resalvel remediate any integration issues with Odyssey in the FORT BEND
5 test envirorimant(s). ;
Item #7 EORT BEND will provide acceptance on the successful Integration of Intellidact with

Odyssey in the FORT BEND test environment(s).

ltom #8. csl will conduct ntellidact Administrator training. (1 s&ssion; 1 day.)
1

ftem #9 "FORT BEND will provide setup and configuration of all hardware and operating system

softwate for Inteflidact grid servers, Intellidact workflow services, and the Intellidact

$QL database instance for the Production environment. GS| will assistin any
configuration questions as required, '

itern #10 ¢St will install: Intellidact Enterprise, Intellidact grid servers, Intellidact warkflow
services, Document Management and Searchablée PDF output in the FORT BEND
Production environment.

ltem #11 CSI will install and configure SQL database(s) in the FORT BEND‘Pmd ueticn
environment, )
ftem #12 FORT BEND will validate the Integration of Intellidact with Odyssey In the FORT BEND

Production environment.

ftem #13 FORT BEND will commence redaction of Odyssey couirt documents utilizing the
tntegration of intellidact with Odyssey in the Production environment.
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Tyler shall invoic

Terms of Payment

e FORTBEND on a mnles’mne basis for payment on this statement of work. Each Tyler

invaice will be for a spec:ﬂc paymant milestone according to the following schedule.

Ref #

Bili ng Mil esf’n:ﬁef

FORT BEND Amount
Due ‘

Radact on Contrac:t Executlon

$0.00

Task 1 - ltem 1 Delivery of CSl software and license.

Payment milestone evidenced by FORT BEND recgipt of software

and licerise.

$124,798.00

Task 2~ ltem & —Installation of Intelldact In Test FORT BEND
- Environment

pavment milestone evidenced by FORT BEND belng gble to
review Intellxdact software ag nstalled and func’dan ne.(as
avidenced by the ability to perferm intellidact file drop processing

of @ document and validate it being processed and avallable for
review In Intellidact validation),

$ 18,437.50

Task 3 — ltems 7 or 2 — Integration of Intelidact and Odyssey and

installation of InteliDact into FORT BEND's Tyler production |

environment.

'Pavment milestone _evidenced by having approximately 100
documents idput into Tyvler Odvssev belng redacied by Intellidact,

deliver Intellidact_intearation within T er_Odvsse

environmentw

pA3AL 5. 4L AR B

$ 18,437 .50

First year Software Maintenance and Support Payment

Payment milestone being 90 days. after software license activated
for FORT BEND test aystem (30 days prior to expiration of
software warranty period Task 2 ltem 9).

$ 44,860.00

Payment Totals

$ 206,533.00
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(Exfiibit &)
Fart Band County Travel Policy

Fort Bend County Travel Policy

Approved in Commissioners” Court on November 3, 2009
' Hffective November 4, 2009
Revised Septembet 7, 2010
Revised June 2, 2015, Effective August 1, 2015
Revised July 28, 2015, Effective August 1, 2015

“The Commissioners’ Court allocates funds -annually for the payment of travel expenditures. for
county employees and officials within the individual departmental budgets. Travel expenditures
paid from these budgets must serve a public. purpase for Fort Bend. Courity, These expenditures
may be paid directly to the vendor or provided as a reimbursemnent to the employee/official upon
completion of their travel. Advance payments to vendors may be accommodated by issuance of
a check or use of a County procurement card, Eligible expenditure eategories under this pelicy
include: Lodging, meals, transportation, registration fees, and other fees (with justification),
Fach category is further defined below.
CONTRACT RATES: , o ,

Fort Bend County is a ‘Cooperative Purchasing Participating Entity” with the State of Texas.
This program is also known as TPASS (Texas Procurement and Support Services) State
Travel Management Program (STMP). ‘This gives County employees and officlals access ta
the contract rates negotiated by the State for hotels and rental cars. Procurement procedures
for these contract services are explained within the categories below.

OUT OF STATE TRAVEL:

Authorization: The traveler must obtain Commissioners” Court approval for out-of-state
travel before departure. The duration must include travel days along with the event
scheduled days. To prevent delays in processing travel reimburserment, ensure that the
travel duration is accurately defined when submitting theagenda request,

Documentation; 'The traveler must provide an excerpt from the Commissioners® Court
minutes  (https/fwww.fortbendcountyts govfindex aspx?page=55) with the travel
reimburserment form, S '

LODGING (In and Out of State):
Hotel: ]

Hotel reimbursements are limited to the Federal Travel Regulations set forth by US
General Services Administration (GSA) by location not including taxes. The tates are set
arnually and vary by monthand location. The maximum rates fot lodging per day can be
found at: .
Dtps//wiww,gsa.zav/portal/contert/1 04877 2utm,_souree=O0GP&utm medium=print-
radio&utm_term=perdiem&utm _campaign=shortcuts based ot travelers destination.

Fort Bend County is 4 ‘Cooperative Purchasing Participating Entity’ with the State of
Texas.. This gives County employees and officials access to the contract rates negotiated
by the State for |lotels. Patticipating hotels can be found at:
hitp://portal cpa.state.txus/hotel/hotel divectory/index.ofm (be sure to check the correct
fiscal year). When making a reservation the traveler must ask for the State of Texas
Contract rate (not the govermment rate) and be prepared to provide the County’s
agency # C0790, Traveler must verify confirmed rate matches the negotiated
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contract rates found on the State’s website listed above and does not exceed the GSA
daily allowance.

If the organizet of a vonlerence/senrinar has negotiated discount rates with a hetel(s), the
traveler may choose these lodging services without penalty but the fraveler must reserve
the room at the group rate and be able to provide documentation of the group rale.

The traveler will be responsible for the excess charge aver the GSA per diem rate for the
city/county even if waing the State rate, The Auditor’s Office will deduct from the
travelers’ reimbursement any excess charges over the GSA per diem rate. Travel

websites including but net Hmited to Expedia and Travelocity should not be used o book
lodging, '

Travel Days: LF the ttaveler must leave before 7.00AM to arvive at the statt of the event
and/or return to the County after 6:00PM after the event concludes, an additional night’s

lodging is allowable before and/or after the event, '

Additional fees allowable: Self-parking

Additional fees allowable with justification: Valet parking is allowable if an extreme
bardship exists due to-phiysical disability of the traveler or if no self-parking is available,

Fees not allowable: Internet, phone charges, laundry, safe fees

Gratuities: Gratuities are not reimbursable for any lodging services.

Overpayments by County: Any lodging overpayment by the County must be reimbursed
by the hotel before processing a reimbursement to the traveler for any of the categories
addressed in this paliey. Prepaid lodging services should be accurately calculated or
underestimated by excluding the faxes o prevent delays in processing travel
reimbuorsements.

Procurcment Card: The iraveler may use the procurement card to make lodging
reservations. Contact Purchasisig to. arrange or use the: procureinent card assigned o the
department or traveler.

Documentation: A final settled hotel bill with a zere balance from the front desk is
required even if lodging is paid by the procurement eard. The hotel bill left under
ihe door Is not acceptable, The hotel bill shauld be scrutinized before traveler departs
Io muke sure all charges are valid and notify hotel of any invalid charges and resolvé
issités hefore departing, Any invalid charges will be the responsibility of the traveler. A
copy of the {temized hotel statement must be submitted with the travel reimbursement
clafim if the traveler used 8 County procurement card to purchase lodging services or
prepaid by County check. Event agenda/documentation. or & letter from the traveler
Jescribing the event/meeting is tequired. If utilizing conference negotiated hotel rates,
documentation of rates is required.

Changes/Modifications to Reservation — Any modifications including caheellation of
reservation, the traveler must obtain a confitmation number and note the. ndme of the
person they spoke with in case the hotel charges the traveler. If the fraveler does not
~obtain-a confirmation number then any expenses tncwired will be the responsibility of the
travelér. Expenses resulting from changes or modificalivus W fravel reservations will be
paid by the County if the traveler produces documentation that & family emergency
exists. ’

MEALS:

Texas: Meals including gratuities will be reimbursed to the traveler at a flat rate of $36/day.
The travelers per diem on the departure day and final day of travel will be at 73% of the
per diem which is $27/day.
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Out-of-state: Meals including gratuities will be reimbursed to the traveler at a flat rate of
$48/day. The travelers per diem on the departure day and final day of travel will be at
15% of the per diem which is $36/day.

Day trips: Meuls will not be reimbursed for trips that do not require an overnight stay.

Procurenient Card: No meal purchases are allowed on any County procurement card.

Documentation: No meal receipts are required for reimbursement. Tvent
agenda/documentation or .4 letter from the traveler deseribing the event/meeting is
required.

TRANSPORTATION:

Personal Vehicle: Use of personal vehicle will be reimbursed at the current rate/mile set by
Commissioners” Court. Mileage should be calculated using the County office location of
the traveler and the event logation. Mileage may not be calculated using the traveler’s
home. Mileage shiould be-caleulated nsing an employees vehicle wdometer reading or by
3 readily available online mapping service for travel out of Fort Bend County. IF tsing
fhe mileage of an online mapping service, state which mapping service was used or
provide a printout of your route detailing the mileage, For logal travel, odomeéter readings
or mapping service details are not required, Departments should develop a mileage puide
tor employees for local travel points, if a department dogs not have a miileage guide, the
Auditor’s Office will determine if the mileage listed is reasonable. )

Allowable espenses: Parking and tolls with documentation,

County Vehicte: Fuel purchases when using a County vehicle should be made with the
County Procurement card if available. ‘Original receipts will accompany the Procurement
Card stalemgit but a copy must be provided with the travel reimbursement request.

Allowable expenses: Parking and tolls with documentation required,

Airfare; Airfare is reimbursable af the lowest available rate based on 14 day advance
purchase of a _discounted coach/economy full-service seat based on the required arxival time for
the event. The payment confirmation and itinerary must be presented with the travel
reimbursement form, The traveler will be responsible for the excess charges of an aitline
ticket purchase other thana - coachv/economy seat. When wusing Southwest Airlines a traveler
should choose the “wanna get away™ flight category.

Allowable Expenses: Bag fees, Fare changes are allowable if business related or due to
family emergency. - / ’

Unatlowable Expenses/Fees: Trip insurance, Early Bird Check In, Front of the line, Leg
Roory, Fare  changes for personal reasons:

Henfal Cars Rental cars are limited to the negotiated TPASS rates listed at:
http:/Awww. window, state tx.us/procurement/prog/strap/stinp-rental -car-contract/vendor-

compatison/. The confagt information  for  Avis  is listed  There:
uftp://www. window. state, bx.us/procyrement/prop/stmp/stimp-rental -car-contract/ Avis/.
The contact information for  Enterprise i3 Hsted here:
hittpiwww, window. state Ix us/procurement/prog/stip/stmp-rental -car-
coiitract/Enterprise/. You will need to make your reservations at least 14 days in advance
and provide fhe County's agency # C0790. The traveler will not be réimbursed for any
amaunit over the negotiated contract rates if a non-contract company is used at a higher
rate. The traveler should select a yehicle size comparable to the number of County
travelers. The traveler may use a non-contract vendor at an overdll rate lower than the
contract rates with no penalty. The original contract/receipt must be presented with the
travel reimrbursement form or a copy if a County procurement card is used. , The jraveler
will be responsible for any eéxcess charges not included in the TPASS rates or for
choosing a vehicle size not comparable with the number of travelers on the trip.
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Insurance is included in the negotiated TPASS rates, il o traveler chooses to take out
additional itsurance the costis on the traveler.

Enterprise:
Optional Customer, Coupon ér Corporate number is TXC0790
Please enter the first 3 characters of your company”s name or PIN umber FOR
Enterprise will automatically bill FBC when you reserve your vehicle so you need
to bave a purchase order before your departure.
Avis Worldwide Discount (AWD) Number or Rate Code ¥930790
You cannot use the wizard option if you have an dccount with Avis, the wizard
will override the state rate and normally the State rates are less.
Unaliowable Fees/Charges: GPS, prepaid fuel, premiiim radio, ¢hild safety seats, additional
insurance, one way rentals,
Allowable expenses; Parking and tolls allowed with documentation.

-Other Transportation: Other forms of fransit (bus, taxi, train} are reimbursable with an
original receipt.

Gratuities: Gratuities are not reimbursable for any transportation services.

Procurement Card: The traveler may wse a County procufement card to make
{ransportation. reservations for air travel and rental ¢ar services. Comtact Purchasing to
arrange or use the procurement card assigned to the departiment or traveler.

Documentation; Original receipts are resquired for all transportation yeimburscments paid by
fhe traveler. Transportation services obtained with a County procurement card require a
copy of the receipt. Additional requirements are noted within each category above,
Event agenda/documentation or a letter from the traveler describing the event/meeting is
required.

REGISTRATION:

Registration fees: Registration fees are reimbursable for events that serve a Fort Bend

County purpose. Reglatration fees for golf tournaments, tours, guest fees and other
vecreational events are not reimbursable. -

Procurement Card: The traveler may wse a County procurement card te register for an
event, Contact Purchaging fo arrange or use the procurement card assigned to the
department or traveler,

Documentation: An original receipt must he abtained uporn registration and submitted with
the reimbursement sequest if paid by the traveler, A copy of the receipt must bé provided
if registration s paid on a County procurenient card, Event agenda/documentation. or &
Tetter from the traveler describing; the event/meeting is required.

GRANTS: v ; : :
Travel expenditores from Federal and State grants must also conform to the -granting
dgency’s funding requiréments,

TRAVEL REIMBURSEMENT FORM:

The traveler  dnust use the current travel reimbursenient form
it/ feconnectindex.aspx?page=33) for all travel related services addressed in this policy:. No
offter expenditures may be submitted for reimbursement on the travel reimbursement form, After
completing all requited inforiation, the: travel form must be signed/dated by the traveler and the
department head/elected official, Travel reimbursement request ghioiald be submitted within 30
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days from when traveler returns from trip. Mileage reimbursement request should be subrmnitted
1o less frequently than quarterly. Mileage reimbursement request for the fourth quarter should
be submiitted no [ater than October 30th for yearend processing.

EXCLUSIONS: | o o
If the traveler has custody of a person pursuant to statue or court order of If the traveler is
required by court or legal entity to appeat at a. particular time and place the traveler will not be
penalized for accommodations that require a 14 day advance purchase ticket if travel is required
with less than 14 days’ nofice.

If the traveler has custody of a person pursuant to statue to court order the traveler will not be
held to the 75% per diem on the departure and final day of travel,
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DocuSign Envelope ID: 6B759B0F-D8B2-47B1-82FF-8A3E3CBOE491

CERTIFICATE OF INTERESTED PARTIES _
rorRM 1295
" i - ” - 162
Complate Nos, 1+ 4 and 6if ihere are interested parles, OFFICE USE ONLY
complete Nos. 1, 2,3, 5,and 6 if there are na interested parties. CERTIFICATION OF BILING
1 Name of business entity filing form, and the eity, state and gountry of the Business entity's place Certificale Number;
of husiness. 2016-62930
Tyler Technologies, nc.
Plano, TX United States Date Filed:
T Name gi GovernmEntal entity or slate agency TRAL 1% & party (6 the cONIA TR The form 18 §U5f27/2018
bainy filed.
Fort Bend County pate Acknowledged:
Brovide the identification number used hy the governmental entity ar state agency to trackoar identHy the contract, and provide
description of 1he services, guads, or Siber property o e provided under the contrach
Lawson Vender Number 14008
Business Continully Agreemeant
s Nature of intarest
Name of Interostod Party City, Statg, Country {place o1 businass) [choek spplcable)
Cantrolling | Intermediary
Pope, Danlel Plann, TX Unlted States X
Leinweber, Lary Plana, TX United States X
Miller, Brian Plang, TX United States %
Moore, H, Lynn Plang, TX United States X
Carter, Glern Elano, TX United States %
Cline, Brenda Plano, TX United States 1 x
Wamble, Dustin tubbock, TX United States X
King, J. Luthar Plano, TX United States #
grattain, Donald Plano, TX United States X
Marr, Johe Yanvouth, ME United States X
Yeaman, John Plano, TX United States X
Forms provided by Texas Ethics Commission www,ethics.staletu.us Version V1.0.1021



DocusSign Envelope ID: 6B759B0F-D8B2-47B1-82FF-8A3E3CBIE491

CERTIFICATE OF INTERESTED PARTIES

Form 1295

e ———— i o e T 2of2
MMMM s ————— osssssspremmm— coommms o

Complete NDs. 1 » 4 and 6 If there ars interested parfies, OFFICE USE ONLY

Cormplete Nos, 1, 2,3, 5, and 6 if Ihere ate no interested parlies. CERTIFICATION OF FILING
1 Name of business entity fillng form, and the clty, state amd country of the business entity's place Certiticate Numbes;

of husiness. 201652930

Tyler Technologles, kic.

plana, TX United Stales Date Filod:
e oT GovermmEntal entity oF S1Ate Agency That s a party 10 the contract Tl e oTm 18 05/2712036

heing filed.

Fort Bend Courly Date Acknowiedged:

description of the services, gaodz, or ather propetty te be providad under the contract,

Lawson Vendor Number 14006
Business Continuity Agresment

Provide thse identitication number used by the governmenial enlity or state sgency to track or itlentity the contract, and provide a

Name of Interestad Party

Gity, State, Country {place of business)

Nature of interpst
fchock applicable)

Controling | intermadiasy

B Fhuclk only if there (s NO Interested Panty.

[

5§ AFFIDAVIT

1 swaar, r alffrm, under peoally ¢f pe

. thal the above disclogiure is true and coereet,

ARFIX NOTARY STAMP | GEAL ABQVE

Swirn 10 and subscribed before me, by the s0id
20\ { |, tocenity which, witness my hand and seal of office.

D/,

S@ '\Ia L%M

i, SOPHIAL, THOMAS | | |
{1 5874 s noteny public, State of Texas i
Y ;{155’“‘ Cormn, Bxplios 06-23-2016 i f
X NPT ) ’ .
e Notary 1D 1260480736 sigFareliralionied agent of conleasting business ently

?/\:Q*CML\\ Qiu,mu;f onisthe AT ™ davor__(NMau

Nﬁam

tbfé ol gificer édmlnistering oath Printad nama of officer administering oalk

Tithe of ofticer administering oath

Forms provided by Texas Ehics Commisslon wonwefhics.statetus

Veargion V1.0,1021




DocuSign Envelope ID: 6B759B0F-D8B2-47B1-82FF-8A3E3CBIE491

CERTIFICATE OF INTERESTED PARTIES f
FORM 1295
1otz
Complete Nos. 1 - 4 and & i there are intergsted parties. OFFICE USE ONLY
Complete Nos, 1, 2, 3, 5. and &if there are no interested parties. CERTIEICATION OF FILING
1 Name of business entity filing form, and the city, state and country of the business entity’s place Certifigate Number:
of business. ' 2016-62030
Tyler Techinologies, nc.
plano, TX United States Date Pilad
T NiaTe of gaveriimental entity of State agency that 15 a party (o the contract for which the form Is 05/2712016
being filed,
Fort 8end County : Date Acknowledged:
06/08/2016

3 Provide the identification number used by the gavernmental entity or state agency to track or identify the contract, and provide a
deseription of the services, goods, of other property to be provided under the cantract.

Lawséon Vendor Number 14008
Business Continulty Agreement.

& v Nature of interest
Name of interested Party City, State, Country (place of husiness) {check applicable)
] Cantrolling | Intermediary
Pape, Daniél ’ Plang; TX United States X v
Leinweber, Larry | Plang, TX United States X
Millet, Brian" | Plano, TX United Stakes | %
Maore, H. Lynn plano, TX United States X
Carter, Glenn Plane, TX United States x
Cling, Brenda | Plane, TX United States P
Waombile, Dustin Lubbock, TX United Slales %
King, J. Luther | Plang, TX United States 1 x
Brattain, Donald | | Plamg, TX United States %
Mérr[ Johiy | | Yarmouth, ME United States X
yeaman, John Plang, TX United States ¥

Forms provided by Texas Ethics Gommission www.gthics.statetx.us VQrsiQh V101691



DocuSign Envelope |D: 6B759B0F-D8B2-47B1-82FF-8A3E3CBOE491

CERTIFICATE OF INTERESTED PARTIES v
FORM 1295
zofz
Complete Nos. 1+ 4 and 6 if there are interasted parties. OFFICE USE ONLY
Complete Nos: 1, 2, 3, B, and 6 if there are: no interested parties. CERTIFICATION OF FILING
1 Name of business entity filing form, and the gity, state and country of the business entity’s place Certificate Number:
of bus{iness—; 2IL6-62930
Tyler Technologies, Inc.
plano, TX United States Date Filed:
5 Name oT Governmental sntty oF state agency that 1s a party to the contract for which the form Is 05/27/2016
being filed.
Fart Bend Courtly Date Acknowledged:
06/08/2016

s Provide the identification humber used by the governmental entity or state agency to track or identify the contract, and provide a
description of the services, goods, or other property to be provided under the contract,

Lawson Vendor Number 14006
Business Continuity Agreement

: Nature of interest
Name of Interestéd Farty city, State, Country {place of business). {check applicable)
: Controlling | Intermediary

& Cheek only if there is NO interested Party. [j

& AFFIDAVIT | swear, or affirm, under penalty of petury, that the above digclosure {& true and ¢oitect.

Signiature of althorized agent of contracting business antity
ARFIX NOTARY STAME FSEAL ABOVE

sworn to and subseribed hefore me, by the said o thigthe _day of ,
20 , (o certify whith, withess iy hand and sesl of office.

signature of officar administering oath Printad namie of officer administering oath Title of offlcer administering oath

Forms provided by Texas Ethics Commission www ethics.state.us Version V1.0.102L







