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AMENDMENT

This amendment (“Amendment”) is made this | 6* day of A”Q"r‘i i 2015 by and between Tyler
Technologies, Inc. (“Tyler”) and Fort Bend County, Texas (“End User™).

WHEREAS, Tyler and the End User are parties to a certain End User License Agreement and Professional
Services Agreement dated December 9, 2014 (“Agreement” attached hereto as Exhibit A and incorporated by
reference) whereby End User acquired license to Tyler’s SessionWorks Judge Edition application; and

WHEREAS, Tyler and Client desire to amend the Agreement;

NOW THEREFORE, in consideration of the mutual promises hereinafter contained, Tyler and the Client agree as
follows:

1. The Licensed Software detailed on the attached Schedule 1 is hereby added to the Agreement. Upon the
effective date of this Amendment, the Licensed Software shall become subject to the Maintenance and
Support Services Agreement.

2. This Amendment shall be governed by and construed in accordance with the terms and conditions of the
Agreement.

3. All other terms and conditions of the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the dates set forth below.

Tyler Technologies, Inc. Fort Bend mas
By: %ﬂf\ By: / y

\\“/ . D1 S
Name: \JEAF ~200C Kell Name: Robert Hebert
Title: \m‘f ’(1{4?52 : 0/(: \j Title: County Judge
Date: (7/’—[(;_@@% Date: "{’R ?“20'5’
ATTEST:

hnsn, Hehase

Laura Richard
County Clerk

“\\mlllllllu,
AN 5\ N 1,

\\\:‘\\5 0 E{?””//,

5/01/2015 ~ Two originals sent to Connie, Information Technology



Schedule 1

ANNUAL M&S
SOFTWARE PRODUCTS LICENSE FEE INCREASE
OCR Level 3 (Auto Convert all new documents to PDF + Scheduled back conversion of
i $40,800 %0
active files)
) 40,800)
Discount (100%) (
LICENSE FEE PAYMENT TERMS TOTAL LICENSE FEE ANNUAL M&S INCREASE
100% upon contract execution $0 $0
MAINT. EFFECTIVE DATE
PROFESSIONAL SERVICES HOURS RATE/HR. T&M AMOUNT
TOTAL T&M SERVICES TOTAL LIC & SERVICES
$0 $0
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This End User License Agreement and Professional Services Agre

End User License Agreement and Professional Services Agreement

ement {this “Agreement’) is made and entered into by and

hetween Tyler Technologies, Inc., a Delaware corporation ("Tyler”), and Fort Bend County, Texas (the "End User”).

Background

WHEREAS, the Texas Conference of Urban Counties (the "CUC") has previously published a Request for Proposal that defines
the CUC’s raquirements for certain judiciat administration software and Tyler responded with a Proposal that met the CUC's
requirements; and thereafier the CUC and Tyler entered into a confract {the "CUC Master Agreement’) which defines the terms and

and

conditions whereby Tyler will provide to End Users certain licenses, professional services, and maintenance and support services;

WHEREAS, End User is authorized to procure the Licensed Properly and services under the CUC Master Agreement; and

WHEREAS, End User desires to engage Tyler o license certain software and fo provide certain professional senvices related
thereto, ali on the terms and conditions setforth in this Agreement.

NOW, THEREFCGRE, 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 End User agree as follows:

A. Tyler shail fursish the products and services described in this Agreement, and End User shall pay the prices set forth in this

Agreement.

8. This Agreerent consists of this cover and signature page and the following attachments and exhibils attached hersto and to
e attached throughout the Term of this Agreement, all of which are incorporated by reference herein
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Schedule 1. — investrent Summary

Exhibit A, — Software License and Professional Services Agraement

Exhibit B. - Software Maintenance Agreement

e Section 2.2 of Exnibit A shall not apply to this Agreement. The implementation Plan far the Licensed Software indicated on
Schedude 1 shall result in the activation or delivery of such Licensed Software within ninety (90) days of the Effective Date.

IN WITNESS WHEREOF, this Agreement has been execuled by a duly authorzed officer of each Party hereto to be effective as of
the date last set forth below (the “Effective Date™):

TYLER TECHNOLOGIES, INC.

Sigrature;

Dates

Narmea:

Tihe:

Aduress:

G
«%M iﬂ&gy S Signature:
» gt 4 ﬁ{,«’i{
NN . Erate:
Marme:
IS e o “
S :st:“;;,«? M}é:‘h“j ; Title:
5101 Tannyson Parloway Address:

Plane, TX 75024

enpuser Fort-Bend County
: }‘}_, g \ {j’ ;.
i I .
L% e
-4 20i4

Robert Heberf

Cmn%{f J“M{?ﬁ

Hoi Tackson St

Richmond 1Ty T1949

SR

FEE N
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ATTEST: b
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Dianne Wilson, County Clerk
(SEAL}
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AUDITOR'S CERTIFICATE
| hereby certify that funds are available in the amount of $30,837.00 to accomplish
and pay the obligation of the Fort Em% County under this j}fgrmm@m

i E
'y S S i

Ed éturﬁivant,‘ Ff:}ﬁ Bend ééunty Auditor




EXHIBIT A

{Schedule 1}

Investment Summary

Licensed Software
SessionWorks Judge Edition (Enterprise License)

$189,000

Total License Fees

TA&M Sendces

Subtotal

Estimated Trawel Expenses
Total Confract Price

TE&M Bervices Hate Hours Cost
Project Management 160.00 16 $2,560
Deployment 148.00 4 3556
Setup, Configuration; Consulting 148.00 12 $1,788
Business Process Review 149.00 12 $1,788
Training & Go-live Assistance 138.00 124 $17,112

3
8
&
3
$

188,000
23,844
212,844
6,993

215,837

Standard $39,680

Maintenance & Bupport Fees:
$39,690

Maintenance Effective Date:
Upon Contract Execution




EXHIBIT A

(Exhibit A)
Software License and Professional Seevices Agreement

This Sottwere License and Professional Services Agreement is made
andt eplered into as of the Effective Date by and bebwesn Tylerand Erut
Usay

WHEREAS, End User desires 1o-engage Tyler lolicense vertain
softwara and to provide certais professional services related therelo, alt on
the terms and conditions set Torth in this Agreement.

NCW, THEREFORE, In consideration of the mutual promises
comgingd harein; along with other gead and valuable consideration, the
recelpt and sufficiency of which all parties mutiialy acknowledge, Tyler and
End Lser agree 48 Tollows:

1. CERTAIN DEFINITIONS

1.1, Agigement means this Software License and Professional
Services Agreement, including all exhibits attached hereto and tobe
atiached thioughout the Tenm of this Agresmeant, all of which are
incorporated by reference haeain:

1.2, Business Cay means any day, Monday through Friday,
excepting any Tederal holiday.

123, Claims mean any and @i claims, lens, demands, damages..

tisbility, actions, causes of action, losses, judgments, costs, and expenses,
mcluding reasonable altorneys’ fees gnd expenses.

1.4, Current Production Software Version means the current
production version of Tyler's software fisted o the Invesiment Summary.

15, Defect misans any bug, error, contaminate, maifunction, or Hiher
defect in the Licensed Sofware oaused by, ardsing from, of ermanating froms
the reasonableé control of Tyler that renders the Licensed Software in none-
conformance with Tyler's then current published specifications.

1.6  Documeniation means. ihe user's cperating manyals.and-any
othes matirials in any form or media provided by Tyler to ihe users of the
. Lizensed Software,

{7, Ermbedded Third Party Softwars msans licenged thind pary
software (otiver than Third Person Software) that is required 10 provide the
functionality of the Licensed Softwacs; which as of the dale of this
Agreemen, consists of the sofware set foith un Schedile 1 labeled as
“Empeidded Third Party Software”.

1.8, Escrowfgent means on Moustain intellectuat Property
fanagement, Inc.

1.9. Escrow Amreement mesos the Master Escrow Service
Agregment between Tyier and Escrow Agent

1,10, ipdemnified Partiss mean End User and gach of its personnsl,
agents, successors, and permitted assigns:

1711 investment Summary meands the summary of fees and services
set forth on Schedule 1,

1.12. License Fpe means the "Tolal License Fees! as set forth on the
investment Sumrmary, which is due and payable 23 sel forth In Section 4.1,

113 Ucensed Properly means the Licensed SoBware and the
Dotumantation.

1.14. Licensed Sofwate means; (a) the Curent Production Software
Version; (b} Embedded Thicd Pary Soliware; and {c) any Local
Enhancaments.

1.15. Local Evhancements means any refinement, enhancement, of
ather cusiomization to the Current Production Soflware Version ta be
developed by Tyler per the Investment Sumirary.

1,16, Maintenance and Support Fees bas the meaning set forth in
Exbibil B - Software Maintenance Agieament.

117, Pady means, individually, Tyler and Eng User.

148, Prolect mians the delivery and lcense of the Licensed Propesty
and the paromnance of all services to be provided by Tyler in accordance
with the provisions of this Agreément,

1.19. Project Managsr means the person designated by each Party
who s tesponsible for the management of the Prjact,

1.20. Sofiviare Maintenance Agreement means the maintenance and
suppor servives agreemernt attached heraly as Exbibit B:

1.2, T&M means time and materials.

1.2, Thitd Parson Hardware means the CPUs, servers, and other
hapdware to be leased, purchased, or oiherwise acouired by End User from
a third party that i minimatly required 1o opérate the Licensed Solivare and
such ather CPUs, servers, and olher hardwars that End User has actually
lgased, purchased or gtheraise acquired andfor may be minimally required
it the future to operate the Licensed Software.

1,23, Third Person Software means the oparating systems and other
software o be liceosed, purchased, or otherwise acquired by End User
from 3 thing panty that is minimally relquired to operate the Licansed
Soltwars and such operating systems and other soffware that End User has:
actuslly wensad, purchased, or otherwise soquired and/or may be
minivally ravuired In the foture 4o operate the Lidensed Software.

1.24. Confidential and Proprietary Information means sl information i
any form relating to, used in, of arising out of a Parly’s operations and held
by, pwined, licensed, or otherwise possessed by such Pary {the "Owrier™)
{whethér held by, owned, Hoensed,; possessed, orothervise existing in. on
of about the Owner's gremises or the other Party's offices, residence(s)., or
facilities and regardless of how such information came into being, as well as
regardless of whi craated. generaied or gathered the informalion);
incliging, without limitation, alt information contained b, ervbodied in {in
any media whalsoaver} or relating to the OQwiner's inventions, ideas,
craations, works of authomship, business dosuments, licensas,
correspondence, operations, manuals, performance manusls, operating
data, projections, bulleting, customer lists and data, sales data, cost data,
profit date, financial statements, sivategio planning data; fnancial planning
date, designs, logos, proposed rademarks oF sendos marks, lest results,
praduct or service Heralure, product or service concepls, process data,
specification data, kaow how, software, dalabases, database layouls,
desinn docurments, relgaseniotes, algoiibms, souree code, screen shots,
aod other resegrch and development infonmation and data
Motwithstanding the foregoing, Confidential and Progrietary Information
does not include information that, () becomes pullic other than as a resuli
of a disciosure by the other Paty in breach hereof; (b becomes available to
the other Party o g non-comfidential basis fron a source ofher than the
Owner, which is not probibited fron disclosing such information by
obligation t the Owner; (8} s krown by the other Patly prior 1o is receipt
feoin the Owrey without any obligation of confidentialily with respect thereto;
or (4} 5 developed by the other Pady independently of any disciosurss
made by the Owner;

2. WPLEMENTATION FLAN; NOTICE TO PROCEED

2.4 Project Framework. This Agreenent sels forth the tenns
whirsby Tyler shall provide to theEnd User, and the End User shall
anquire fom the Tyler the fellowing (and each on the ferms and suljedt to
the condtions of this Ageementy’ {a) alicense for the Licensed Property o
the License Fee; {b) cartaln nplementation, instatlation, testing, snd
{raling seices ielated 1o the Licensed Software for the TEM fees sel forth
in the Investment Summary; and {g} certain maintenance and support
SEIVICES.

2.2 implemanistion Plan.

{a) Within ninety: {80} days of the Effactive Date {or upon such
ather schedule as the Paries may mutuafly agrea), Tyler
shail devole sufficlent resources i develop an
implgmentation Plan. The lmplementation Plan shall provide
for timetableg, Ters and expenses for, among other things, ()
the development of Local Enhancements for the End Uger, ()
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the delivery and installation of the applicable Licensed
Sothware for the End User, {il} the training of End User
personnel, (i) the staffing plan for the implementation of the
Project, and (v} & scheduled timstable for perodic updale
reponting on the status of the project by parties to the
respective End Hser's Commissioners Cowt. Tyler shall
provide End. User with 3 revised Ipvestment Summary which
shafl, upon Jssuance of a Notice to Proceed by the End User,
be incorporated into this End User License Agresment.

(b) Tyiar s authorized 1o involoe the Ewd User forthe
bnplementation Plan, on a TAM basis as setforth in the
wmvastmeant Summaty, which shall be involced and pald In
angordanse vith Section 4.4,

() Withir nirety (90) days of the completion of the
implementation Plan {or upon such other schegule as the
Parties may mutualiy agree inwiting), End User shall, in End
Usar's sole discration, githar (1) issug a Natice o Proceed
with the Project, subject 1o the terms and conditions.of tis
Agresment or {il) issue a Tesmination Notice,

(i End User issties 3 Notice to Proceed, the itense e shall
be dus and pavable as set forth In Saction 4.1,

fe} it End User issues a Termination Motice, then: (i} his
Agreement shell terminate gs of the date of such termination
rotice; () End User shall have na-further obligation to
participate in the Project. except for paying Tyler for ali costs
and expanses incurrad by Tyler in performing the
implementation Plan, which shafl b padd within thirty {30}
business days of the Teonination Notice; and: (il within thity
{30} Business Days of any Such tervination, each pady whall
feturn all products, docuemnentation, confidential information;
and other mformation disclosed or otherwise delivered tb the
other party prios 1o such fermination:

3. YITLE AND LICENSE

3.4, License Grant. in considaration for the Liceusie Fee, which shall
be due and payahle as s¢ forth in Section 4, Tyler hereby grants to End
User 4 non-exclusive, royalty-fres, revocable license (and sublicense with
respect o the Ersbedderd Thitd Pacty Software) lo-use the Licersed
Property for End User's intemal adminisiration, aperation, andfor conduct of
End Users business aperations by an uniimited number of users employed
by End User orvan uslimited number of computers and/or computer stations
ulilized by Fad User. Lipon End User's paymentof the License Fie i full,
the foregoing licehses shall become irevocable. subjedt to the restiictions
on usk set Joril hergin,

a2 Reskicions Unless otherwise expressly set forh indhis
Agreermant, End User shiall not (a) reverss engineer. de-complle, of
disassembls any pordion of the Licensed Software or {b) sublicense,
transfor, ront, or lease the Licensed Softwars or iis usage. To the sxlent
End User employs conttactors, subtontraciors, or othar third parties i
assist i the Project, Eng User shall obtain from such third parties an
gxucuted Tyler confiteniiality agreement prior lo such parties being
pannifted secess to. Tyler Confidential and Propriatary information.

3.3, Coples End User may make and emaintain such coples of the
Licensed Property as are reasonably appropriate for its use and for achival
and backup purposes; provided, fiowever, that End Liser shall retain alf
pinprietary notices, logos, copyright nofices.-and gimilar markings op such
COpIes.

3.4, Embadded Third Pary Software. The license grant setforth in
Section 3.1 includes the right touse any Embeddad Third Party Soltware;
provided, however, that such access o and use of such Embedded Thied
Party Software-shall be scoording to such terms, condilions, and licenses
as A imposed by the manufaciurets andior third party licensors of such
Embedded Third Pary Software. Al such Embedded Third Party Soflware
shall be included in the License Fee. Tyler shallpass through lo End User
any and all warrantiss granted 1o Tyier by ihe owners, ficensors, andfor
disiritistors of such Embedded Third Party Software, End User shall be
responsible for procuring and paving for all Third Person Software.

35 Ile

(ay  Tyier represents and warrants that i is the owner of all
right, title, and interestin and to the Licensed Software (aiher than
Embedded Third Party Software} and all components and coples thersof,
Nothing in this Agresment shall be deemed i vest in End User any
ownership ot itellectual properly rights In and to Tyler's intellectual
property {including, without imitation, Tyier Confidenfial and Propristary
inforrnation), any components and coples thereo!, or any dervative
works based thereon prepared by Teler,

By Al training mgterisls developed solely by either Party shiall
b the sole property of such Parly, Any training ratanals develoned
jointly by the Padies shall be owned joinly by the Parties, and sach
Prrty shall be anditied 10 exercise all Hghts of ownership of such
maleials without any duly o aocount 10 the other, subjest 1o Seclion 10,

{c] Al End User data shall rernain the property of End User.
Tyter shall nct use End User data olher than in connection with providing
the services pursuant 1o this Agreement.

3.8, Eng User Modifications, Tyler shall have no Gabiiity pursvant to
ihis Agreement or the Software Maintenance Agreement for any damages
or difects to the Licensed Software caused, directly or indirectly, by Eng
Liser Modifications. or olher changes 10 the Licensed Softwarg that are
implemented without the prior wiitten consent of Tylar

4. FEES AND INVOICING

4.1,  License Feo End User shall pay the License Fee ip accordarice
with the fllowing payment plan:

Y Of
Bayment BEvent License Fee
Payable
Gontract Execulinn 50%
4 mionths after Contract Exsoution 40%

tevoices shall be sentto:End User upon sach Paymiant Event, which shall
pe paid in accordance with Section 4.4 and Seclion 4.5,

4.2, Professional Sevices Charges. TAM charges for all
professional services 1o be performead hereunder shall be invaiced and paid
by End User iy acoordance with Section 4.4

4.3  Espenses. End User shall meimburse Tyler for iavel, fodiing,

and food expenses aclually and reasonably Inctirred by Tyler in perfonming
Ty professional sevices herein in actordance with Section 4.4,

4, Invoice and Paviment fof imolemsniation Services: Tylershall
inwoice End Lser for implemeniation services and assotisted expenses
billed on 3 TE&M basis hefain an B monthly Basis. Eachrwoice shall stawy
the total invaited amount and shall be accompanied by & reasonably
datailad ftemization of Services and expenses. Following receipt ofa
praperly subiratied invoice, End User shall pay amaunts owing therein thitty
{30) days in avears, AR paymentsshall beomade in UL, currency, Any
undisputed sum not paid whan due shall bear interest at a rate of prime rate
{as sed forth in the Wall Street Journal) plus one percant {191 par annum or
ihe highest rate aliowed by governing law, whichaver is lass,

4.5 Invoice arl Pavment of License Fees and Mamienance s
Support Feas. License Fees and Maintenands and Support Fees, a5 set
forth on mgbt‘z}yasimant Summary, shall be invoiced and paid as set forth

belaw:

&) Tyler shiall Invoise Y Texas Conference of Urban Countles
{the “CUC™ for License Fees and Meintenance and Support
Fees incurred by the Bnd User in acoordance with the terms
of the CU Master Agreement. Tyler shall use reasonable
efinrts to subail such nvolces to the CUIC sikty (80} days
arior o the initlal License Fee andior Maintenance and
Support Fee dusdate or the anniversary thereof, as
applicable,

{lsy The CUC shalt be responsible for invoicing End User and
collecting paymenlts from End User with respact io the
Licenge Fess and Maintenance and Suppon Fees. Tha CUC
shalt promptly, bud in any event within thidy (30} days, remit

EXHIBIT A - Page 2 of 8
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to Tyler all- License Fess and iaintenance snd Support Faes
collected oo behalf of an End User. In the eventthat the
CUC fails to timely perform its invoice, collection, and
remittance obligations under this section, Tyler shall have the
fight, in s sole discretion and upon willten hdtice to the CUe
and End User, 1 involce End User direglly for-alf fullire
Licensa Faes and Malntenance and Buppod Fees.

5, PROJECT WIPLEMENTATION

5.1. Professional Services. Allached hereto as Schedule 1 is Tyler's
good faith estimate of the-hours and Tees associatéd with the services to be
performed by Tyler for End User, including travel ime by Tyler's personne!
from Tyler's place of business 16 and frorn End User's place of business,
and for which End Usershall pay on a T&M basis. Additional services
sequested by End: User which are beybnd those hours detailad in Schedule
1 will b bifled at Tyler's then curent services rates.

5.2 Office Space. End User shall, at iis sole expense, provides
repsonable aceess o office space, {elaphone actess, nelwork gcoess
{inchuding providing Tyler reasonable acuss o3 secure wirtual private
nelwork coimection or gther comparable connection fortise by Tyler from
fima to lime on-& nop-dedicated basis), Intamet conreciions and such
othar faciities as tmay bé regsonably requested by Tylst for use by Tyler
personnel Tor e purpose of parfonming this Agresment while such
personnel are working on-site and engaged in Project-related senvites.

%73, Third Person Hardware and Thivd Person Software. End User
shall be responsible o purchase, install, and configure ail Third Person
Hardware and Third Person Software. Tyler shall have no lability for
defects in e Third Parson Hardware or Thind Person Software.

54. Couperation, End User acknowledges that the implementalion
of the Projedt is 2 cooperative process regoinng the lime and resowces.of
End User parsonnel, End User shall, and shall cause is personnel fo, use
alt reasonable affors fo cooperate with and assist Tyler as may be
reasenably required o timely implement the Project, including; without
fimitation, providing Feasonable information regarting its operations aand
reasonable aocess o its faciies. Tyier shall not be lighis for failure o
titely implsment the Project when such fallure is dug lo Force Majeure fas
identified in Section19.15) or to the fatlure by End-User persannelio provide
such ppoparation and assistance {either through dotion or omission).

G, DELWVERY AND INSTALLATION OF THE LICENSED SOFTWARE

6.1, Delivery, Biskof Loss. Tylershall deliver the Licensed Sotware
{0 End User's place of business. Risk of loss of the Licensed Soilwere, and
media o wiich such may be defivered, shiall remain with Tyler ab o8 times
until coripleted delivery.

6.2,  instafistlon: Dingnostic Testing. Tyler shall insiall the Licensed
Sofware af End Lser's place of business.  Upon instaflation, Tyler shall
contuct iis standard diagnosiic evaluation 10 deterning that the Licensed
Sofiware is propedly instalied and shall notify the End User’s Project
Manzger in witing afler sliccessiul completion thereof.

7. VERIFICATION OF THE LICENSED SOFTWARE; FiNAL
ACCEPTANCE

7.1, Vetification Procedurg, Upon instaiiation of the Licensed
Sofware inaccordanoe with the timetablés set forth ify the knplamentation
Plan, Tyier shall perform s slandard test procsdurss and shall centlly to
End User that the Licensed Software Js i subsiantial confermance with
Tylet's thancurrent published specificatiniis (e "Verifivation Procedure’)
and is ready fo commence Opsrationst Use.

73, Cptiongt End User Validation. End Usermay, inils sole-ant
absalite discration, monitor the Varficalion Procedure By pedforming its
own defined internal validation process to test the software fo determine i it
substantially complies with Tylar's thena clirent published specifications.
Such validafion test shall conshitute End User's yalidation.

7.3, Resulls Final Coreactiog, Tyles's verification or End User's
validation that the Licensad Soliware substantially complizs with tha then
surrest published specilications shall befinal and conclusiversxcept for
{atent defect, faud, and such gross mistakes thal amount {o fraud. In the
ewant said verfication { yalidation becomes piher than final, End User's right
and remedy against Tyler shall be to require Tyler to correct the cause

thersof or exercise its rights under Section 17.2. I End User has made
modifications o the software programs, Tvler will not make such
corrections, unless such modifications were specifically guthorized in weiting
by Tyler,

74. Opsrational Use. Notwithstanding anything 1o the contrary
hersin, End User's use of the Licensed Software for its intended purpose.
{"Operational Lise™) shall constitite Tyler's verification or End User's
validation of the software products, without axception and for allpurposes,

7.8, Final Acceptance, When the Licensed Softwareis ready to
commence Dperational Use, End Usershall be deemed fo haye "Fingl
Acceptance” of the Licensed Software, this Agreament shall lerminale
{subject io Section 17,3 (Swvival}), and the Licensed Software shall than
becorme subject to the lenrs and conditions of the Soflware Mainterancs
Agraoment.

8, TRAINMING

To the extent that training services are ncluded io Schedule 1, Tyler
shall train End User in scoordanee with a motusdly sgreesitie tralning plan.
Trie teainiog plan shalt outine the baining required for perzonnel to operate
the Licensed Software, Tyler shall grovide End User personde with only
the nusbest of bours of training for the regpective portions of the Licensed
Sofware as sotforth iy the Schedule 1. Tiaining shall be provided at End
Users principal place of business or other site selected by Ead User.
Trafming shall be performistt acoonding to the (raiting plary, but in any event
shall be “hands-on” using production-réady versions of the Licensed
Software, The courses shall raln Eod User's employses of agents ina
manner o provide basic end vser raining. End User shall be responsible
for providing ab adequitely equipped tralning facility to operate the
Licensed Software:

4. MAINTENANCE SERVICES

84, Manlenance and Support Agieement. Unon the Flective Date,
Tyler shall provide End User with mainfenance and support services fdr the
Livensed Software. Tyler Heraby walves Malnlénance and Support Fees
with regarth 1o the Licensed Sowarg for a period of foyr (4)-months from
thé Effective Dale, at which time Tyler shall invoice End User a prorated
atnount for the pericd through the anniversary. of the Effective Dale and
anpuatly n-advance thereafter.

$2.  Responsibifitles of End User. In addifion 1o the other
responsibilfies set forth hereln, End User shall: (a) provide all training of itg
parsonnel; (b} coliecd, prepare; and enter all data necessary for the day-to-
day operstions of the Licensed Sollware; (o) retalh separate coples of all
comversion data deliversd to Tyler; (dY grovide the compuler system an
which the Licensed Sofware will be loaded and operated; {e) provide the
requisite networks: () maintaln an intemal help desk function; () prier
Project compistion, nstall all changes or updates Intothe Licensed
Software and Thind Person Software products that are furnishied by Tyler for
fhe purpose of corecting fallures of the Licensed Software 1o conform fo,
and parform in acoordance with, the requirernents of this Agreameant; and
{B} maintain, as part of Ehd User's compular system, a secure Microsoft
VPR connaction Tor use by Tvler,

18, CONFIDENTIAL AND PROPRIETARY INFORMATION

103 Protection of Confideniial and Propristary Information. Each
Parly shall not disclose, disseminate, transmit, publish, distnbule, make
available, or olhemwise convey the other Pardy's Confidential ssnd Proprietary
information, and each Party shall not use, make, self, or otherwise exploit
any such other Pardy's Confidentist and Proprietary loformation forany
purpose other than the parformance of this Agreemant, without the other
Party’s weitten consertd, excepl (a).95 may be required by law, regulation,
Judieisl, or adminisitative process: or (b)) 88 required in BHigation partaining
0 this Agreerment, provided that the other Party ks given advance notice of
suph intended disclosure in order to pernit it the opportunity o sesk a
protective arder. The Parlies shall enswre thalall individusls assigned to
parfoinysarvices herein shall abide by the ms of this Section 101 and a
Party shadl be responsible fur bregehes by such persons acting by or for
siieh Party,

0.2, Judiciband Adminishative Proceadings, I a Parly is requesied
or regulred by oral questions, interfogatoriss, requests forinformation or
documents in legal proceedings, subpoensa, oivil investigative demand,
requirements of the Texas Fublic Information Act, or other similar process;)
to disclose any Confidential and Proprigtary information of the other Pary
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{ihe "Owners, such Parly shall provide the Ownir with prompl written
niotice of such request or requirement sothal the Owner may seek
présective orders or other approprate remedies andlor waive compliance
with the provisions of this Agreemant. If, in the absence of a protective
oider ar other remedy of the fecaipt of a waiver by the Cwner, the Party
nonetheless is legally compelied to disclose the Qwner's Confidential and
Froprietary information fo any court or tribunal or else would stand table for
rontemptor suffer other censure or penally, the Party may, witheut liability
herain, disclose only that portion of the Owner's Confidential and
Frogristary Information required to be disciosad, provided that the Party
usos reasonable effords fo preserve the confidentiality of the Ownor's
Confidential and Proprietary information, including, without imiation, by
cooperating with the Owner 1o oblaln an appropriate profective order or
ather adminisirative salief;

11 ESCROW

Fyler maintains an Eserow Agreament with an Escrow Agent under
which Tyter places ihe source code of sach major reléase: At End User's
request, Tyler will add End User as a bensficlary on its Escrow Agreemant
upon payment in full of the Ucense Fee, End User will beinvoiced the
annuat beneficiary Tee by Tyler and is solely responsible for malntaining its
status as a heneficiary, Release of the ssorowed mataral shall be
governed by the terms of the Escrow Agreernan and the use thefedf shall
be restricted by Sections 2.2 and 10 o this Agreement.

12. REPRESENTATIONS AND WARRANTIES

12.1. Project Parsonnel. All Tyler personnel utifized in conneetion with
fulfiling #s obligstions pursuant to of atising from s Agreement shall be
sriployess.of Tyler or, If applicable, Tyler's subcontractor(s}, shall be
quatified to perform the tasks assigned them, and shall be in compliance
with all applicable laws relating 1o employees generally, including, without
Himitation, mmigration laws.

12.2. Modia Defects, The sedia on which the Licensed Soflware s
provided shall, st the time of delivery and installation, be fiee of Defacts in
roaarial and workmanship:

12.3. Pass-Throuah of Warianties. Tyler hareby passes thiough'the,
bergfts of aif thisd party warranties that il receiies ivconnaction with any
product provided to End User.

124, No Actions; Suils, or Proceedings. There are no actibes, suls,
or procesdings, pending or, 1o the knowiedge of Tyler, threatesed, thal shialt
havé o materal adverse effect on Tyler's ability o fulfii its obligations
pursuant to or arising from this Agreerment,

125 Compliance with Laws. In pedorming this Agreement, Tylar shatl
sorgty with allapplicable materia] icenses, legal certifications, or
nspections, Tyler shall also comiply ol enaterial respects with applicable
foderal, state, and local stelutas, B, ordinances, tules, and regidationg.

126, Owneiship. Tyleris a Delaware corporation that i listed for
trading on the New York Stock Exchange. No director, officlr, or 5% or
fnore stockhalger shall, during the courss of thiy Agreement, recehns or
conter Improper personat benefits or gains associated with the performance
of the services oullined i this Agreement,

12.7. Ceitain Business Practices, Neither Tylernor any of its
principals is presenty debarred, suspended, proposed for debarment,
dectared ingligihle, or voluntarily excluded from participating i this
Agreament by any federal department or agency. Tyler further represents
and warranis that itis not fisted on.any local, End User, state or faderal
consolidated st of detarred, suspended, and ineligible contractors and
grantees, No pefeorn {other than permanent efnployees of Tyler) has been
engaged or retainad by Tyler tosolicit, procure, reteive, atcept. arange, or
socive ihis Agresmant for any compensation, consideration, or value,

12.8. Hicl Code. The Licensed Software, when daliversd ang
installed by Tyler, does not contain, and Tyler bas nol keowingly introduced
through any media, aiy vinds, worm, irap door, back door, borb, bug, or
other comtamingnt or disabling device, inshuding, without lmitabern, any
tirmer, clock, counter or other imitihg routines, codes, commands, or
instructons that may have the effect or be used 10 acoess, alter, delate,
firnit, control, damage, or disable any End User properdy,

EXCEPT AS SPECIFICALLY SET FORTH IM THIS SECTION 12 OR
ELSEWHERE IN THIS AGREEMENT, TYLER DISCLAIMS ALL OTHER
WARRANTIES, INCLUDING, WITHOUT LIBMTATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITHESS FOR A
PARTICULAR PURPOSE.

13, LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARIBING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER
BASED ON ATHEORY OF CONTRACT OR TORT, INCLUDIMG
MEGLIGENGE AND STRIGT LIABILITY, SHALL BE LIMITED TC:{A}
PRIOR TO OPERATIONAL USE, THE LICENSE FEES PAID BY END
UBER; AND (BY AFTER GPERATIONAL USE, TYLER'S
DBUGATIONS AS SET FORTH IN THE TERMS AND CONDITIONS
OF THE SOFTWARE MAINTENANGE AGREEMENT. THE
FOREGOING LIMITATIONS DO MOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: {1} FRAUD; OR {2} BREACH OF SECTION 14.1
{CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE] OR
SECTION 14.2 (INTELLECTUAL PROPERTY INFRINGEMENT):

I NOEVENT SHALL TYLER BE LIABLE FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KNG,
INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR
PROFITS, OR LOBS OF BUSINESS OR LOSS OF DATA ARIBING
OUT QF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANGE NOTICE OF THE POBSIBILITY OF SUIGH
DAMAGE.

4, INDEMNIFICATION

14,1, General ~ Bodily Injury and Progerty Damags:. Motwithsianding
any oifier provigion of this Agreement, Tyler shall defend, indenmify; hold,
and save hanmiess the indemnified Parties from and against sny and all
Clairns for bodily injury or properly damage sustained by or asserded
against End User arfsing oul of, resulting from, or atiriboiable o the
regligent or willful missonduect of Tyler; ds employess, suboontraclors,
raprasantatives, and agents; provided, however, that Tyler shall nol be
linble hereln to Indermnify End User agains! Habilty for damages arising out
of kodily injury 1o people. or damage (o proparty (o the extent that such
beodily infury or property damage Is caused by or resilting from the actions,
nsghigent or otherwise, of End User, iis agents, cordractons, subtoniractors,
o amployees,

4.2, Inteliaciual Progerty.

{a} Nolwithstanding any other provision of this Agreament, if
any claim is-asserted, oragtion-or proceeding brought against
fndemwified Paries that alleges that all or any part of the Licensed
Property, in the form supplied, or modifisd by Tyler, or fndemnified
Party's use thereof, infringes of misapprogriates any United States
intellectual property, intangible asset, or other proprislary vight, ttle, or
interast fncluding, without imitation, any copyright or patent or any frade
secret rght, itle, or inforest), or violates any other condract, license,
grant, or other proprietary right of any third party, the Indemnified Parly.
upon its awareness, shall give Tyler prompt weitien notice therent. Tyler
shall defend. and hold the Indempified Parly harmpless againgt, any such
claim or aclion with Counsel of Tyler's chioice and at Tyler's expanse and
shall indemnify the Indemnifiad Pady against any Hability, damages, and
costs resulting from such claim. Without waiviag any rghls purszent to
soversign nmunily, the Indemnified Party shall cooperate with and may
rovsitor Tyier in the defanse of any claim, action, or proceeding and
shall, If appropriate, make amployess available as Tyler may reasonably
request with regaed 1o such delense. This indemnily doos not apply 1.
the extent thal such a Glaim i atribudable (o mndifications o the
Licensed Software made by the indemnified Party, or any thind party
pursiant to the ndemniBed Panly's directions, or upon the unsuthoddzed
use ol the Licensed Property by the lndemnifind Party,

{o)  ifthe Licensed Propary becomss the sublect of a claim of
infingament or misappropdation of 2 copyright, patent, or trade secret or
the viokation of any other contractusl or prapristary rght of any third
party. Tyler shail, at ils sole cost and expense, select and provide one of
the folibwing femedies, which selection shall be i Tyler's sole discretion:
{iy promptly replace the Licensed Property with 2 compatible, functionatly
aguivalent, non-infringing systern; or (i} prompily modify the Licensed
Property to make i non-infringing; or (i) promplly procure the right of
Eng User to use the Licensed Properly as Infended.
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15, TAXES

15.4. TaxExempt Status. Snd-Useris 3 govemmental iacaxempt
entity and shail not be responsibie for any laxes for any Licensed Peoperty
or services provided for herein, whether federal or siaté. The fees pald 1©
Tyler pursuant to this Agreement are inclusive of any applicable sales, use,
persanat propary, or other taxes attributable to periods on or after the
Effective Datg of this Agreemeant.

152, Employes Tax Obligalions, €ach Paity sccepls full and
exclusive fability for the payment of any and ail contributions or taxes for
Social Securily, Workers' Compensation Insurance, Unemplayment
inswance, of Retitement Benefits, Pensions, or annauities now or hereafier
imposed pursuant fo or arfsing from any state or fadera] laws which are
measured by the wages, salaries, or other remunsration paid bo persans
employed by such Party & work performed under ihis Agresment.

16. INSURAHNCE

Tylar shall provide, upon the wiitten raquest of End Usér (which shall
a0t be Tess than thinty (30} days after the Effective Datey, proof of insurance
for and maintain, at Tyler's sole cost and expense, the following insurance
covatags issuad with an insurance carmier with.a Best Key rating of "AM ¥
ar higher: {2} IndustrialiWorkers’ Compensation Insurarnce protecting Tyler
and End User from potential Tyler employes claims based ugon job-rejated
sickaess, injury, or zesldent during performance of this Agreement; and (b)
Comprohensive Ganeral Liabifity ncluding, without limitation, badily injlry
and propary damags) insurance with respedt to Tyler's agents and vehicles
assigned fo-pedum the services hergin with poficy fimits of nod ess than
$1,000,000 sombined single limit per ocourrence-and 52,000,080 In the
aggfegate. End User shall be named as-an additianal insured party and
stich notation shall appear on the certificats of insurance Temished by
Tyler's ingurance carrer,

47, TERM, SUSPENSION, ARD TERMINATION

7.1 Term. The termof this Agreement (the "Term”} shall commente
airs the Efective Dale and shall continue until the sooner of: (3} Final
Acceptance; or (b} the Agresmentis termiipated for Cause pursuant o
Section 17.2.

17.2. Teminaticn for Cause: Either Party may terminate this
Baresment for Cause, provided that such Party follows the proceduries set
etk in this Section 17.2.

{3} For purposes of his Bection, "Causk” means gither

4} amaterisbreach of this Agresment, which has not
heen cured within ninety 1903 days of the dale such Parly receives
writien notice of such bréach;

¢y the falire by End User o timely pay when dus any
fees and expenses owed o Tvlsrpursuant 1o this Agresment and
any sefinguent amounts remain outstanding for a pariod of thiy
{30} diys siter Tyler provides wiilter aolice o is intent o terminate
for tailuredo pay;

{iy breach of Section 10; or

) Tyler bacomes insodvent or bankrupt, or is the
subject of any procesdings relating fo 15 liguidation or msolvency or
for ihe appoinimant of @ recaiver or similar officer for it has a
secEver of it desels or property appoiivied or makes an
assignment for the banefit of 2ll or substantialiy alt of #s creditors,
o Institutes or causes 1o e instiluled any procesding in bankruplcy
ar reorganization or reamangermient of s affais.

(b} Mo Party may terminate {his Agresment under Sestion
$7.20 1) unless it cooperaies in good failh with the aifeged breaching
Parly during the cure period and complies in good Taith with the dispute
resplution procedures set forh in Section 18 Bllowing such period

(o} inthe event either Parly lerminates this Agreement
pursuant to this Section 17.2, pach Parly shafl return all products,
documentation, confidentiakinformation; and other information disclosed
ar otherwise delivered (o the other Party prios (o such termination and ail
revocable Hoenses granted hersin shall lerminate.

17.3. Surival. The following provisions shall survive after the Term of
this Agreement: 137 100 112 13 14 18 17,18 and 19,

18, DISPUTE RESOLUTION

Disputes ansing out of, or relating lo, this Agreemaent shall first be
discussed by the Project Wanagers, Any dispute that cannot be resolved
within fiviz {5} Businass Days at the Project Manager level (or such other
date as agreed upon by tha Project Managers) shall be referred to the
ngividual reasonably designated by End User and Tyler's Vice Pragident of
Courts and-Justice Bystems Division assigned to End Users account
{intermediary Dispute Level’}). Any dispule that cannot beresclved in len
{10) Business Days at the Intermediary Dispute Level shall then bereferred
o End User's chief executive officer or other individual reasonably
designated by End User and TVer's President of Courls and Justice
Systems Division ¢ Executive Dispute Level'), at such time and location
reasonably designated by the Panies. Any negotiations pursuant fo this
Saction 18 ars confidertial and shall be reated as compromise and
settlemant negotistions for purposes of the applicable rules of evidence;
For any dispute that ihe Parties ars unable fo resclve through informal
discussions of nagotiations. or pursuant 1o the dispute resolstion and
sscalation procedunes set forth i s Agreement, the Parties shall submit
the matter to binding mediation or another form of mutually agresable
altermative dispule resolution. TheToregoing shall not apply tu clalms for
squitable relief under Seclion 14,

19, MISCELLANEOUS

18.1. Asslanment Meither Party may assign s Agreement.or any of
s respective righls or obligations herein to any third party withoul the
express witten consent of the other Parly, wiich consent shall not be:
unreasorably withheld

19.2. Subcontractors. Tyier shall nob utilize any subcontracior(s}
without the prior wititén congent ofEnd User's Froject Managér, which
consent shall nol 'be inreasonably withield. Tre approval by End User of
Tyler's right to use subcantrattor(st shall not waive of relieve Tyier from
Tylar's obligations pursuent o this Agresment.

19.3, Cumulalive Bemeiliss. Except as specilically provided herein,
noremedy made avaitable hersin is intended 0 be exclusive of any ather
remedy, and each and every remedy shall be sumulative and shall be ia
addifion to every othier remedy provided hereln or available al faw or i
aguily.

19.4, Nolioes. Exceptas cthemwise expressiy specified herein, alt
nolices, requests of otfer communications shall be in wiiting and shall be
deeomead fo have bear given i delivered personally or malled, by certified or
registerad mail, postage prepaid, retum receipt reguested, to the Parlies at
thair sespective addresses sed forth on the sigrature page hereto, orat such
other addresses as may be specilied In witing by sither of e Parties. All
notices, fegiests, or somtminications shall ba deamed effective upon
personal delivery or tives {3) days Bollowing deposit in the mail.

5.5 Counterpards. This Agreament may be executed inone or more
counterpass, each of which shall be desmed an original, but all of which
together shall constitute one and the same instroment,

19.8. Walver, The performance of any obligation regquired of a Parly
herein may be waived only by & wiitten-waiver signied by the other Party,
which walver shall be effective only with respect to the specific obligation
deseribed therain.

19,7, Entire Agreement. This Agreement constitutes the entirs
understanding gnd contract between the Parties and supersedes any and
gl prioe or contemporaneous oml orwritien repregeniations oF
sommuonications with respact 16 the subject muiter hereot,

19.8. Amendment. Thig Agreement shall not be modiliad, amended,
of v any way sitered except by an instrumesnt In wiiling signad by the
properly delegated authorily of each Party, All amendments or
modifications of this Agreement shall be binding tpon the Parliss desplle
any lack of consideration.

15,9, Severability of Provisions. s the avent any provision hereof is
found invalid or usenforceable pususnt o jodicisl decres, the remaindar of
thiz Agreement shall ramaln valid and enforoeable scctsding o is terras,
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19,10, Relationship of Pariies. The Parties infend that the relationship
betwesn the Parties created pursuant o or arising fom this Agreement ’s
that of an indapendent contractor only. Neithar Parly shall be considered
an agent, representative, or employee of the other Parly for any purpose:

19 1. Governing-Law, Any dispute arising out of or refating o this
Agreament ar the breach thereof shall be'governed by the laws of the stale
of the gomiciie of Bnd User, withoul regardito or application-of cholce of law
tiifes orprinciples.

16.12. Augit. Tylershafl inaintain complete and accurate records of all
work perarmed pursuant to and arising out of this Agreement. End User
nay, upon the wiitten reghest of the Project Manager, pudit sy and ali
work o expense records of Tyler relating o materfals and/or sarvices
srovided hevein, End User shail provide Tyler twenly-four hour nofice of
such audit or inspection: Tyler shall have the right to axciude from such
nspection any Tylér Confidential and Proprietary Information not otherwise
raquired to be provided to End User as a par of this Agreement. Tyler shall
make such books and reconds available 1o End User during normal
bugiiess hours. Any such audit shall be conducted at Tyler's principal
place of business during Tyler's normat business hours and at End User's
sole axpense.

19,15, Mo Third Party Beneficiades, Mothing in this Agfeementis
intended to eneft, create any rights iny, oF otherwise vest any rights upon

any thivd party.

19,44, Conira Proferentern. - The doclrine of conira proferentam shall
ot apply to this Agresment. If an ambiguity exists In this Agreement, orin
2 specific provision, neither the Agreement nor the provision shall be:
construed againgt the Parly who drafied the Agreement or provision;

19,15, Foree Maleure. Mo Parly (o this Agregment shall be liable for
delay or failure in the perfurmance-of its contraciual obligations arising from
any one oF ot svents that are beyond #s reasonable control, including,
witheut fimitation, acts of God, war, ferrorism, and riot. Upon such delay or
faifure affecting one Party, {hat Party shall nolify the other Parly and use all
reasonable efforls & cure or alleviale the cause of such delay or failure with
a view to reswsiing performance of §s contractual obligations as spon as
practicable. Motwithstanding the foregoing; i every Case the delay or
failire to perform mugst be beyond the control and without the fault or
niegligence of the Party claiming excusable dalay. Any performance times
purstnt torof arising from this Agreement shall be considared exdended for
a period of time equivalent o the time lost because of any delay thal is
exsusable hersin,

19.18. Equilable Rellof. Each Party covenants, represents, and
warranis that any viclation: of this Agreament by such Parly with respact io
s respectve obiigations set forth in Sections 3.2 and 18 shall cause
irraparable injury i the other Party and shall entitle the other Parly o
extraordingry and equitable relief by a court of competent Jurisdiction,
includinig, without Bomitation, temiporary restrairing orders and prefiminary
and pammanenst injunctions, without the necessity of posting bong or
SELURY.

14.17.Allormeys’ Fees and Costs. if atformeys’ fees or olher costs are
incurred by either Parly o secure the pedformantce of any obligations under
this Agreement, or fo establish damages for the breach thereof or o oblain
any othec approprate relief, whether by way of prosscition or defangs, the
prevailing Party shall be entitled o racover from the other Party s
reasonable altomeys’ fees and costs incurfed in connection therewith.

[Remainder of this page intentionally left blank]
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{Exhibit B)
Maintenance and Support Services Agreement

This Maintenance and Support Services Agreement {this "M&S
Agreement™ is made and entered inte as of the Etfactive Date by and
hetween Tylerand End User.

WHEREAS, Tyler and End User have enfered into that certain
Sntware License and Professional Senvices Agreement (the ‘License
Agresment”) pursuant 1o which, among other things, End User has acquired
a licensa to Tyler's Licensed Software.

WHEREAS, Erd User desires Tyler fo perform, and Tyler desires 1o
perform, certain maiptenance and support sefvices related fo the Licensed
Sofwars,

NOW, THEREFORE, in consideration of the promises contained
nerain, along witly othir gaod and valuable consideration, the receipt and
sufficiency of which all parties acknowiedge, the parfies agroe 85 fotfows:

1. - GERTAIN DEFIHITIONS

1.9, Terms Not Defined, Terms not othenyise definedd harein shail
fave the meanings assigned to such terms inthe License Agreament.

1,2. Business Day means Monday through Friday, excluding Tylee
Holidays.

4.2 Business Hour means 7:00 am. to 7200 pm, Cenbiad Time
during Business Days.

1.4, Circuirvention or Clroumveniion Procedures means, as applisd
to a Docunented Defect, 2 change i operating procedures whereby End
Ussi can reasunably aveid any delelarivus effents of such Bocumented
Defect. if & Cireurmvention Procedure Is not ascepltable to Enil User, End
User may escaldte this Defect as sel forly in Section 311,

1.5, Defatt means any bug. eror, malfunction, or other defect iy the
Licensed SoRware caused by, arising from, or emenaling from the
reasonable contrel of Tyler that renders ihe Lisensed Sofwere in nop-
conformance with Tyler's. then current published specifications.

1.8, Documenisd Defect means o Defect that End User documents
far Tyigr pursuant fo Sectian 2.1,

7. EssentislFunctionality means any eperational aspect of the
{icensad Soltware- that s required for immediate and onigoing business
conliniity by one or more users and which gdversaly impacis business it a
crucial of orifical manner.

1.8, MNon:Essential Fungliongfly means any operationat aspect of the
{icensed Software that will not interrupt hiusiness continuity &r which will not
sdversely impact business In a cruclal of eritical manner.

1.0 Legisiative Change means & refinement, enhancement, or olher
modification to the Licensed Software necessary to comply with final,
statewide legislation of administrative regulation aflecting In the same
manner aif clisnts in End User's stata thal are simitarly situsted with
respect fo (he legislation and pedaining fo: {a} existing repors, expons, of
data exchanges; (b} néw repary; (o) new dala eniry fickds for siale.
reporting; (4 new fee calculations, () new disgosition tempiates; ) new
sentance lemplates; of {g) new citation lemplales, |egislative Changes do
not include the expansion of End User's constitutional or operational
responsibifties beyond those that exist as of the Efective Date.

310, FEfieclive Date has the meaning set foith in Sectien 8.1,

1,94, Sendte Level 1 Defect means @ Docurnantad Deflect that cates
{a) somplete application failure or application yngvaiiability; (bY appiication
fatiore or unavailability in one or reore of End User's remote localions; or (0}
systamic loss of mulliple essential systen funclions.

112, Service Lovel 2 Defect means a Documented Defect that causes
{a) repeated, consistent fallwe of Essential Functionality affecling more
than one yser o (B} loss ar corruption of data.

1.3, Service Level 3 Defect means 3 Service Level 1 Defect with an
wxisting Gireumvention Procedure; oF & Service Level 2 Defect that affests
aivly vre 0ser of for which there 15 an existing Circumnvention Procedire,

1.14. Service Level 4 Defedt means a Documented Defect thal cadses
failure of Mon-Essential Licensed Sofiware functionaiity or 2 cosmetic.or
oifier Doctmented Defect that does not qualify as any other Service Level

Dafect

1.15. Third Person Software means all ihind party software required for
the operstion end use by End User of the Licensed Software consiglent with
the license gramed o Eod User

1,46, Version Reldase means new versions of the Licansed Software
that contain echnical improvements, funictional enfancemants, updates,
extensions, andior inaintentnice changes to the Licensed Software,

47, Tuler Holidays means ohe (1) day for a New Year's holiday.
Good Friday, Memodal Day, g one (1) day holiday o7 Independence Day,
Labor Day, Thanksgiving Day andthe day after, and two (2} days during
hristmas fbne. The exact dale Tor any ralling holiday will be published on
the. Tyler website iy advance of the dale.

2. ENDUSER RESPONSIBIITIES

21, Dosumenting Defects. End User must-document all Defects in
writing with sufficient information {0 recreates the Defect or otherwise clearly
and coavincingly decument or evidence ils vcourmence, including, but not
fimited o, the aperating environment, data sel, user, or any ofher such
inforhation that Tyler may reasoniably request.  £nd User shall deliver such
information. io Tyler concurrently with its notification io Tyler of a Defect.
End User shall use sl reasonable fforts 1o elirninate any non-application
related issuas prior to s nodification to Tyler of such Defect, including, but
ot Himited (o, issues related 1o the network, User training, End User-
produced exiensions, and deta problems not caused by the Licensed
Software, Any techinical or other Issue for which End User renguests
sanjicas, but which is nota Documented Defect, shalf be treated as a
raquest for other services and govermed by Section 4.

2.2 Oiher BEnd User Responsibisties. End Usey shall:

() maiplain all reouired Third Parson Software 1o the release
fevel compatible with the installed varsionis) of the Licensed
Boftware,

{by  establishi and maintain as intemal halp desk to be the central
point of contact and communication betwsen the snd users and
Tylers suphort staff. in the event that the End User is unable to
establish and msintain aniblemal halp desk, End Usermay
select up fo twenty (20} “super users” who may contact Tyler's
heldy dosk.

(¢} provide fraining on the Licensed Soliware to is employees;

(dy  allow Tyler to install patches and ather maintenance releases
provided by Tylar

{8Y  allow remole access By Tyler 10 End User's servers and data
via a Microsofl VPN connaction or CISCCO VPN client or otimer
snutuaily agressbls prolocol, provided, however, thal End Liser
acknowledoges that fallure fo provide a timaly and practicat
remote dosess method may negatively impact Tyler's abiity to
parfonm it responsibiities under this MES Agresment,

- implement and pedorm approgtiste date backup and data
retovery procedures related to the Licensed Bofbware, Inng
event shiall Tvler bs heki Hable for any loss or other damfage
assoniated with the loss or destruttion of any daty related fo the
Licansed Software that is atitibutable to End User's failure to
implement and parform such procedures on a limely snd regular
hasis; and

{gb  provide onsite instaliation, new integration, teaining, and other
msponsitiities with respect inVersion Releases as set fordhin
Section 5,
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% TYLER RESPONSIBIITIES -~ SUPPORT SERVICES
3.4, Genersd Services for Reporting Production Documented Defects.

ia)  Tyler shall provide End User with procedures for contacting
support stall during hormal business boyrs (T:00 aun. o 7:00 par,
Central Time, Monday through Friday, axcluding Tyler Holldays) for
raporting Documented Defects. Tyler shafl assist End Liser in the
diagnosis of any Documenied Defect, including the assigned Servce
Level and Tyler's fracking number.

{b} For each reporied Documented Defect, Tyler shalt assign
appropriate personnel to disgnose and correct the Documented Defect,
ang whers appropriate, identify Circumvention Procedures. Tyler's iniial
response shall include an acknowladgement of notice of the
Documented Defect, conBirmation that Tyler has received sufficient
infarraation concarning the Decumented Dafect, and an action plan for
resoiving the Documented Defect and avokding further delelerious
consequences of the Documented Defect.

3.7, Service Level 1 Defacts. Tyler shall provide an initial response
0 Service Level 1 Defects within ong {1} Business Hour of receipt of the
Dasurmented Defect. Tyler shall use commerchally reasonable efforts to
resolve such Doaumenied Defects or provide 3 Clrclamvention Procedure
within one (1) Business Day.  Tyler's responsibility for loss or corrupted
data s limited o assisting End ser fn réstoring s database io a known,
accurate stale.

3.3 Service Level 2 Defects, Tyler shall provide an isitiat response
6 Service Level 2 Déefects within four [4Y Business Hours of receipt of the
Documented Defoct, Tyler shall use commarcially reasonable afforis 1o
resolve such Documented Defaols or provide a Circanvention Frocedures
within five {5) Business Days. Tyler's responsibitity for l0ss or cormupted
daia is mited to assisting End User in restoring iis database (o & known,
soclrats state:

44, Servite Level 3 Defects.  Tyler shiall provide an inilisd response
o Senvice Level 3 Defacts withinone (1) Business Day of receipl ot the
Coournented Defect. Tyigr shall use commestially reasonable efforts to
resolve such Doctumented Defect without the need for g Qiroumvention
Procedurs with e neet published maintenancs update oF senvics pack,
which shall cotur 8t lepst quartedy. Fyler's responsibility for fost or
coripted data is dimifed & assisting End User in resloring s database fo a
fervvwins; Gcourate state.

4.5  Servies Level 4 Defects. Tyler shall provide as initfal résponse
jo Service Level 4 Delects within twi {2) Business Days. Tyler shall use
commercially reasonable effiorts to resolve such Nop-Essential Docurmented
Defact within fwo veision release oycies and a cosmetic or olher
Dincurnentad Delect that does not qualify as any piher Service Level Defect
with & future Version Release.

3.6, Ischoical Sarver & Systems Support. Tyher shall ise

commencialy reasonable efforts o provide End User with technical suppord.
o assist End User with troutdashooting the loss of unctionality of Licensed
Software for reasons other than a Documented Defect, Tyler techrical
support shall be limited to!

(a3 assisting the Bod User with isolaling the sowree of Licensed
Software falltira due to systerms-level hardware, Third Parly
Software, netwaork, cigntdevet hardware or pedpherals;

by prewlding recommendations to End User regarding resolution
of said non-defect falurals); and

o) praviding End User with assistance o basie maintanghos
and administration of the Licensed Software envieorment, including
hasio. data backup and restore procedures, deplovment of Version
Raléases, and setip of supporied petipheral davices for use with
the Licensed: Stfiware

3.7, 24X 7 Ememency Subbod. Tyler shall providedhe End User
with procedures for contacling suppont staff after normal business hours for
ihe timited purpose of regorting emergency application unavailabilily issues
{such as a Level 1 Defect) within the Licensed Software. Tyler shali lise
commeicially reasonable efforts 1o provide the response set forlh in Section
32

3.5 Saturday Technica! Supporn. Tyler shall use commersially
reasonabie efforts 1o be available for ong pre-scheduled Saturday of each
month 1o aliow azgistance 1o End User IT staff. This option is availabls Tor
the application of patches and full refease upgrades as well as consulling
with the End User IT staff for servér maintenance and configuration for the
licansed software envinsnment.

3.9. BaseVersion Level for Comsclion. Tyler shall comedt or
otherwise oure Documented Defects fo the currend Version Release of
Licansed Sofware made available 1o End User and either the immadiataly
praceding Version Relsase or alf Version Releases relessed to End User
within the prior one {1} year, whichever is greater,

340, Ledislative Change Suppord. Tyler wdll use fis commercially
reasonable eforts o mplement Legisiative Changes within the time frames.
set forth in the applicable legisiation, bot in any avent I the sext Version
Release, Tyler's sole Habiily for inplamenting Legislative Changes i any
calendar yaar shall be limited lo the number of hours of analysis,
developmaent, post release data migration; and testing services, af Tyler's
then current hourly rates, equal fo not more than 20% of the totat Aonual
Maintenance Fees for the Licensed Soliware paid by all clients with
Legisiative Change Support in End User's slate during such calendar year;
to the extent additional progranuning sarvices gre required, such services
shatl be billed toEnd User at End User's contractual biliing rates, oral
Tyler's then current hourly rates if no contractual bilfing rates are in efect,
Notwithstanding the foregaing, End User shall be responsible for the cost of
any other services required to implement a Legislative Change, including,
without mitation, training, configuration, project managemeant, or data
conversion front external sources. Upon the mutual determination of the
need for a Legisiative Change that exceeds the limitations set forth above.
Tyler shall provide End User with 2 writen statement identifying the total
number of hours that Tyler is liable for Legistative Change Suppod as
caloutated above plus a good faith estimate of the additionat cost to End
User. Such additional nosts, i any, shall ba prorated 5% a percentage of
Annusl Maintenance and Support Fees amony alfl clients In End User's
state with Legistative Change Support.

31, Eschlation Progedure. If Tylei s onable 1o resolve any Service
Level 1 or Sarvice Level 2 Defect as provided in-this Section 3, Emd User
may mmediately ascalate the issue o End User's Project Manager or
Lesignee. and Tyler's Director of Clignt Serviges. Tvler and End User will
wse good faith reasonable efforis (0 meel, discuss, and agree upon a
rasolution plan for the affected Dafect. If End User's Project Manager oy
Degignge and Tyler's Dirsntor of Client Servichs cannol Bgree upon an
acceptable resnlution plan within 24 houis of such nitial escalation, or such
other reasonable time a5 he parliss may agres, End Usermay further
ssoatate the issue fo End User's next Administrative Level and Tyler's
Division Chisf Operating Officer or Division President who shall have final
atihoity to negotiaie an acceptable resalotion plan.

4. ADDITIONAL SUPPORYT SERVICES

End User may request suppord seivices in atddition io the standard
rsintenance oiferiny (2 “Sarvice Bequest’t.  Such oiher support services
may hclude, without imitation, services related to: (3) addifonal raining:
{0 technical assistance; (o) programming senvices; () instaliation of add-an
compuanents; andfor{e) business analysizs. Tyler shall provide to Eng User
fwritten response 1 the reguest which describes In detall the anticipated
impact of the request on the exsting Licensed Software, the tims required
to perform soch services, an implementation plan, and a schedule of the
fsas reloted thereln, Feas for additiona! support services shall be billed by
Tyler directly to End User and shalf be invoiced monthly, which shell be due
and payable i acoordance with Seclion 7.2

5. VERSION RELEASES

Tyler shail notify End Liser of the pocurrence of a new Yersion Release
and shall provide Bnd User with such Version Releases for the Licensed
Software. The delivery of sgoh Version Releass shall includs & complets,
instaitable copy of the Licensed Sofware, together with release notes and
uthet appropriate documentation. Tyler will provide instalfation software
arud instruction for use by End User In instaliing new Version Relsases
providesd, however, that if Tyler doss not provide instaliation: software and
instructions, thao Tyler shall provide fnstalation sssistance to End User at
no additional cost.  End User shali; af #s own sxpense, be esponsible for
any corfiguration assistance, new integration, and fraining with respect to
each Version Ralesse.

& THIRD PERSOM SOFTWARE

6.1, Motice of New Third Person Software. Tyler shali provide End
User with advanoed notice of any mandated new Third Parson Softwars
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revision that shalt be required to load 2 Version Release. Tyler shall use
commedcially reasonable efforts to minimize the need for End User to rely
upon updates of Thisd Person Software.

5.2, Tyler Cerification. Al Tyler's.expense, Tyler shallcenify the
compalibility of Thivd Person Soflware components used by the Licensed
Software and maintain 3 st of supported Third Person Software relesss
fayals, Version Relepses shall be certified 1o suppored versions of all
retisred Third Person Soflware: Tyler shallcerlify new releases of Third
Erarsen Solware within 2 reasonabls timeframa,

6.3. Costs. Fnd Useris responsible for all cosls assaciated with
installing and maintaining Thicd Person Software versions thal gee identified
on Tyler's list of cerfifind Third Person Sofiware.

&4, Maintepance. End User is respousible fof maintaining soliware
malisnance/updale sgreements with Third Pesson Softwate vendors at
End User's experise, ALthe request of End Uses, Tyler shall participate

with End Ussr in discussions with. Third Person Software providers on st
softwara maintenance ssues.

¥. FEES

7.4, AnsiMaintenanoe Fee. EodUser shall pay the annual
mantenance and suppont foes as set forth Schedule 1 (he "Mainienance
and Support Fees"). Tyler bareby waives Maintenance and Suppor] Fess
for a period of four (4} months from the Effective Date whereypon Tyler
shall invoice End User a prorated amount through the annivérsary of the
Effective Date and thereafter annually in advance.

72 Invoiceand Pavment ‘Mabvenanoe and Support Fées shall be
invoiced atnually in advance as-sel Torth bolow!

{a} Tyler shajl invoice the Taxas Conferance of Lirban Counties
{tha*CUC for maintenance and sypport Tees incurred by an
Enil User in acoordance with the tems of the CUC Master
Agreement and this M8 Agreemenl. Tylel shall use
reasonable efforts fo submit Such invoices o the CUG sixty
{80} days prior fo the iniiiat term of the ME&S Agreement orthe
anmiversary thereof, ag applicable. The QUC shall be
responsitle for invoiging the End User and collecling
payments from the applicable End Liser with respect io the
maintenance and support fees, The CUIC shall promptly, but
in any evert within thirty (30} days, remit to Tyler ali
malntenance and support fees collected on behalf of an Ead
Liser. [h ihe event that the GUC fails to Hmely perform iis
invoice, collection, and remittance obligations Under this
section, Tyier shall have the dght. in ts sole discration and
upon writlen notice to the GUC and the affected End User, to
invoioe such End User diractly for all fulre maintenanne and
support senices.

{h) Any undisputed sum not paid wher due shall bear interest
cateulated on drannual basis pursuant to Chapher 2251 of
the: Texas Government Code as foflows. The interest rate
shall be the sum of one parcent and-the primse rale as )
published in the Wall Btrest Joumnal on the first day of July of
the preceding fisoal year that does niot fall on a Sabuday or
Sunday. Inferest begins to accrie b the thirty first (31) day
after the undisputed amaurnt 1s due. nderast on an overdus
paymant stops acoruing o the dats the End User mialls or
electronically iransmlls the gayment.

7.3.  Each invoice shall include, at aminkmum, the oial invoiced
amounl and a reference 1o the specific items Baing invoiced under this ME&S
Agresment. Following receipt of & properdy submitted inveice, End User
shail pay amounis owed within thiny (30) days. Al payments shall he made
in U8, currenoy, Any undisputed sum not paid when due shall bear
interast at 8 rate of prime rate (as sel forlh in the Wall Street Joumal} plus
five percerd (5%} per anmirn or the highest rate alfowed by governing law,
whichever is less,

7.4, Maintenonce on End UserSpecific Customer Enhancements.
The annual Malntenance and Support Fee ey be funher inreased by
agresment of the Parties with respect to {g} maintenance and suppert of
Fnd User-Specific Custorner Enhancements regquested by End User and (B)
ratarial funciional enhancements containad in new Yarsion Releases that
are nol merely technical improvemants, updates, extensions andfor
meintenance clanges o the Licensed Softwarg. End User will have the
oplion o gocept or decling any such material functional erhancement that

would result in an ingrease in the Maintenance and $upport Fes without
affecting End User's antilermart o receive the remainder of any Version
Release in which.such enhancement is offered.

7.5. Suspensionof Semvices for Norspaymant, Tvlermay suspend g
parfmmance of sendces hereunder durieg any period forwhich End User
does nol pay any undispuisd Maintenance prad Suppart Fees for o period of
s sxcesding sixly (B0 days, Tyier shall promptly reinstats maintenance
and suopiit senvices upon receipt of payment of all vodisputed
Maintenance aid Support Fees, including all:such fees for the period(s)
during which sarvites wers suspended;

8. TERM AND TERMINATION

8.1, Term, This M&S Agresrment shall commence in accordance with
Schedule T (the "Effective Date"y and shall continue in effect for & perod of
one {1y year, provided, however, that gt the end of such inial term, and on
wach subssquant anniversary of the Effective Date, the ferm shail
automatically-extend for an addiionat year unless a Parly provides, at leas]
ninety (80} days prior o the end of the thefr current teim, wiitlen Botice that
it does nobwish 1o exdend the tem of otherwise lerminates he agieemend
as provided in this Section 8,

8.2, Temnnation by End User at the End of 8 Term, Bud User may
{erminate this MES Agreement pifective as of the ead of the initial term or
any suhsequent term by giving not less than ninety (90) days’ nofice of its
imtent fotemdnate. End User may, of its option; reinsiate maintenance by
providing notice 1o Tyler and making payment of fifty percent (50%) of sach
years Maintenance and Support Fees that would have been owed by End
User during the fapsed period plus the Maintenance and Support Fees for
the then upcoming maintenance year.

8.3, Termination by End User for Cause. End User may terminale
s M&S Agreernant Tor "cause™ in attordance with this Section 8.3, For
purposes of this Section, “cause” means a continuous orrapeated fallee 1o
curg Documented Defects timely as provided 1 Section 3. I such event,
End Liser shall deliver witien notice:of 1k intent to terminale along with a
desoriplion in reasonatile detall of the problems for which End Useris
invoking its right to lerminate, Folldwing such nofice, Tyler shall havet
ninaty (80) days I oure such problems, FPollowving such ninsty {80) day
patiod, Tvier and End User shall meet o discuss any outstanding issues.
$ the everdt that "caltse” still exisls al the and of stich petiod, thes End User
nay terminate ihis Agreament; In thie evert of & lermination under this
subsectitn, Tvler shall return all manies paid 10 Tyler by End User under
This M&S Agreament Tor the rernainder of the then curent maintenancs
penio,

8, LIMITATION OF LIABILITY

TYLER'E LIABILITY TO END USER FOR DAMAGES ARIGING OUT OF
OR N CONNECTION WITH THIS MES AGREEMENT, WHETHER BASED
ON A THEORY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE
AND STRICT LIABILITY, SHALL BE LIMITED TO FIXING DEFECTS IN
ACCORDANGE WITH SECTION 3 OR AS OTHERWISE SET FORTH IN
SECTION 8.2

IN NO EVENT SHALL TYLER BE LIABLE TO EMD USER FOR
INGIDENTAL, GONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
INCLUDING, WITHCOUT LIMITATION, LOST REVENUES OR PROFITS,
OR LOSS OF BUSINESS OR LOSS.OF DATA ARISING QUT OF THIS
AGREEMENT, IRREBPECTIVE OF WHETHER THE PARTIES HAVE
ADVANGE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE.

10. DISPUTE RESOLUTION ..

The parties agree o use good i, reasonable effors fo mesl,
discuss, and try 1o resclve any disputes arlsing out of, or relating to, this
MMEE Agreement for 3 period of sixty (50) days: The parties shall include in
any such informal meelings-persons with agpropriate knowledge and
authorily, including, without limitation, End User's information Tachnology
Manager and Tyler's Support Manager. Any hegotiations pursuan! 1o this
Seglion 13 are confidential and shall be frealed as compromise and
settlement negoliations for purposes of e applicable rules of suidence,
for any dispute that the Panies are unable to resolve theough Informalt
discussions or negoliations, the Partias shall have the right to purstie any
ramedies al iaw.

11, BSCELLANEQUS

11.4. Assigrunent. Meither party may assign (s ME&S Agreement or
aby of its respactive rights or pbiligations herain o aay thind pady without
the express witten congent of the other pary.
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11.2, Nollces. Fxcept as otherwise axpressly specified herein, all
notices, requests or other communications shalt be inwriting and shall be
deemed o have hesn given ¥ delivered personally or malled, by certified or
registared matl, postage prepaid, return recaipt requested, o the parties &f
iheir respective addresses set forth on the signature page, of at such nihier
addrasses as miay be specified in wiiting by sither of the partles, Al
notices, requasts, or communications shall be desmed effective upon
personat delivery or three (3) days Tollowing deposit i the mat,

11,3, Courterparts. This M&S Agreament may be executed in one of
more counterparts, esch ofwhich shall e deemed an original, but &l of
which logether shall constitute one and the same instroment.

11,4, Waiver, The performance of any obligation required of @ party
herein may be walved only by a wiitfen waiver signed by the other Parties,
which wiaiver shall be effective only with regpect o the specific obligation
dascribed therein.

11,5, Enlire Agreeriient, This MA&S Agresment constitiies the entive
undgrstanding and contract batwesn the paries and supersedes sny and
all priot or contemporanecus aral or woilten represenigtions or
communications with rsspent o the subject matter hatsof.

14,8, Amendment. This M&S Agreement shall not be modified,
amended or m any way altered except by an instrurment in writing signed by
the propery delegated authority of gach Party. All amendmants or
madifications of this M&S Agreement shall be binding upon the parties
despite any lack of consideration.

11.7. Goversing Lave. Any dispute arising out of or relating fo thig
MES Agréement or the breach thereof shall be governad by the laws of the
state of the domicile of End Uset, without regacd to of application of choice
of taw nules or onnciples.

1.8, No Third Party Benpficiaries. MNothing in this M&S Agreement is

intended 1o benefit, create any rghts in,-or otherwise vest any righls upon
any thied party.

119, Conira Proferentom The dodtrine of coatra proferentam shall not
apply o 1his MA&S Agresment. i an amblgully exisis in this Agreement, or.
in & specHic provision, peither the Agreement nor the provision shall be
ponstrued against the party whe drafled the MRS Agreement or provision,

(Romainder of this page Intentionally left blank)
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1.1.

Texas Conference of Urban Counties
TechShare Program
TechShare.Common Integrated Justice System
FY2015 Resource Sharing Addendum

. Purpose

This Resource Sharing Addendum for the TechShare.Common Integrated Justice System
(hereinafter ‘this Addendum”) is an addendum to the Master Interlocal Agreement For Participation
In The Texas Conference of Urban Counties TechShare Program.

1.2.  This Addendum is entered into by and among the Texas Conference of Urban Counties ("Urban
Counties”} and the Participants.

1.3. Each of the undersigned Participants is a signatory o the Master ILA.

1.4. To the extent that any provision of this Addendum conflicts with the terms and conditions of any
provision of the Master ILA, then this Addendum governs,

Definitions

Capitalized terms used in this Addendum have the meanings as set forth in the Master ILA. The following
capitalized terms, not otherwise fully defined within this Addendum, have the following meanings:

2.1

2.2

2.3

2.4,

2.5,
2.6.
2.7,
2.8.

2.9.

CWS Court Administration System: The software modules offered by Tyler to Participants under the
Master Agreement,

Go Live: Go Live is defined as the event whereby a Participant makes a module of the CIJS Court
Administration System fully active so that users can access it for its intended purposes.

Master ILA: The Master Interlocal Agreement for Participation in the Urban Counties TechShare
Program, Version 2.1 20130128.

Master Agreement: The Master Agreement is the Amended and Superseded Master Agreement
betwsen Tyler Technologies, Inc., and Urban Counties effective October 1, 2014, including any
amendments thereto, which sets forth the terms and conditions whereby Urban Counties offers
licensing and support services for the ClUS Court Administration System.

Oversight Committee: Oversight Commitiee means the Tech&hare Oversight Committes.

Participants: Participants is defined as all local governments executing this Addendum.
Parties: Parties is defined as the Participants and Urban Counties.

Stakeholder. Committee:. Stakeholder Committee. means. the CLIS Sitakeholder Committee as
provided for in the Master ILA,

Tyler: Tyler means Tyler Technologies, Inc.

Term of Addendum

3.1

This 2015 Resource Sharing Addendum shall be effective from October 1, 2014 through and
including December 31, 2015.

v FY2015 Cl4S Resource Sharing Addendum
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4, 2014 Pinancial Plan

4.1.
4.2,

4.3,

4.4,

4.5.

4.8,

The 2015 Financial Plan for each Participant is attached as Attachment A.

As additional Parlicipants execute this Addendum, Participants may be eligible for reimbursement
of portions of their Enterprise Modification Fees. Enterprise Modification Fees collected by
additional Participants that exceed the Enterprise Modification Fees to be paid to Tyler shali be
remitted to Participants as reimbursement. Reimbursement amounts shall be in proportion to each
Participant’s share of the otal Enterprise Modification fees paid by all Participants by module,

In accordance with the Master ILA, a Participant will not be responsible for any costs in excess of
those reflected in the 2015 Financial Plan unless those excess costs are approved by the
Participant’s governing body.

Cosis as set forth in the 2015 Financial Plan are due from each Participant as specified thersin.
Urban Counties will send invoices to the Participant in accordance with the payment schedule set
forth in the Financial Plan. The Participant shall pay no later than forty five (45) days after receipt of
each invoice.

In accordance with section 4.2. of the Master ILA, a Participant eligible for membership in Urban
Counties but not a member in good standing shall pay annually, as additional support costs, an
amount that in total for all Resources equals the amount the Participant would pay in dues if it were
a member of Urban Counties. Such additional amount, if applicable to any Participant, will be
included in Attachment A.

The 2015 Financial Plan for each Parlicipant includes an amount for shared assistance and
learning opportunities. This fund will be administered by the Stakeholder Committee for the benefit
of all Participants, and each Participant shall have an equal opportunity to avail ifself of the shared
assistance and learning opportunities.

5. Participant Access to Information

5.1,

Urban Counties shall make available to Participants the foliowing information, which shall be posted
in its then-current form to the TechShare website or other electronically accessible location:

5.1.1. the Master ILA and this Addendum, including Attachments B, C, and D;
5.1.2. list of Participants;

5.1.3. contracts with vendors providing goods or services directly for a Participant;
5.1.4. records of expenditures; and

5.1.5. documents presented at Stakeholder Committee meetings and Oversight Committee
meetings which pertain to ClS, and mesting minutes.

5.2. As information is replaced with more current versions, old information will be compiled in archive

folders and will remain available to Participants.

6. Miscellaneous

6.1

6.2,

8.3.

This Addendum may not be amended except in a written instrument specificaily referring to this
Addendum and signed by the Parties hereto.

Each Party represents that it has, as of the date of the execution of this Addendum, obtained all
requisite approvals and authority to enter into and perform its obligations under this Addendum,
including the funds necessary to satisfy iis obligations herein.

In the event any term or provision of this Implementation Agreement conflicts with any provision of
law, or is declared to be invalid or illegal for any reason, this Implementation Agreement will remain
in full force and effect and will be interpreted as though such invalid or illegal provision were not a

;‘5'{ §w§§ c f? are | F¥2015 ClS Resource Sharing Addendum
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part of this Implementation Agreement. The remaining provisions will be construed to preserve the
intent and purpose of this Implementation Agreement and the parties will negotiate in good faith to
modify any invalidated provisions to preserve each party's anticipated benefits.

7. Termination

7.4. A Participant may terminate its participation in this Addendum by providing written notice of
termination to Urban Counties at least ninety (90) days prior fo termination.

7.2. A Participant is not entitled to reimbursement of any license fees or enterprise modification fees
previously paid by the Participant,

7.3. A Participant immediately loses the right to representation on the Stakeholder Committee upon
notice of termination to Urban Counties.

7.4. A Participant ioses the right fo reimbursement of shared costs upon termination.

7.5. A Participant shall have the right to continue to use those modules for which the Participant has
paid the applicable license fees in full prior to termination, but the Participant will not receive
maintenance and support.

8. Attachments Incorporated

8.1. The following attachmenis are incorporated in this Addendum as if fully set forth herein:

B.1.1.  Aftachment A: 2015 Financial Plan

8.1.2. Attschment B: Amended and Superseded CUC Master Agreement containing End User
License and Professional Services Agreement and Software as a Service and
Professional Services Agreement

This Addendum may be executed in multiple counterparts each of which will be deemed an original, but all
muttiple counterparts together will constitute one and the same instrument.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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CQUNT‘Y Bf FORT EE!\)?f e ATTEST:
By: fig “’W{A‘zg ’i e By: ey Ll eI
F%abert Hebert Dianhe Wilson  o9\0NE %,
County Judge County Clerk G%
Date: 52»/‘§w“{§§? E%%
AUDITOR'S CERTIFICATE "’f ;,,iﬂi”ﬁ:m%ﬂ \'*‘*‘

| hereby certify that funds are availabie in the amount of $548,275.00 to accomplish
and pay the obligation of the Fort Eend; Gauﬁty uzzder mzs Agreement
; y [}, &
o

%d Sturdwant Fort Eﬁand County Audaior

Name and Address for Purposes of Notice:

CLIS Resource Sharing Addendum
Signature Page
December 2014
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TEXAS CONFERENCE OF URBAN COUNTIES, INC.

BY: i W“SW,@JM e T—

Title: Executive Director

Date; 11/24/2014

Name and Address for Purposes of Notice:

/| TechShare

CLIS Resource Sharing Addendum
Signature Page
December 2014
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Est
Payment
Fiscal Year 2015 Amount Date
Court Sytem Software
Software Licenses
SessionWorks Judge Edition 3 189,000 Oct-14
eSignatures $ 62,000 Oct-14
Annual Maintenance
Court Administration ) 152,833 Oct-14
Hot Checks 5 9,825 Oct-14
aiRedact 3 20,832 Oct-14
Mentis $ 5,460 Oct-14
Brazos Technology Ticket Writer 3 1,050 Oct-14
SessionWorks Judge Edition 3 39,690 Oct-14
eSignatures $ 13,020 Oct-14
Jury 3 13,680 Oct-14
CUC QOversight
Contract Administration 3 36,407 Oct-14
Tyler Training Services
Fort Bend County Allocation 3 4,478 QOct-14
Totals Fiscal Year 2018 3 548,275

CLS Resource Sharing Addendum
Attachment A - Financial Plan: Fort Bend County

December 2014



