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AMENDMENT NO. 1 ("Amendment 1")
TO TECHSHARE.COMMON INTEGRATED JUSTICE SYSTEM

FY2015 RESOURCE SHARING ADDENDUM

The Parties hereby amend the TECHSHARE.COMMON INTEGRATED JUSTICE SYSTEM
FY2015 RESOURCE SHARING ADDENDUM ("Addendum") that was approved by the County
of Fort Bend, Texas ("Fort Bend County") and effective on October 1, 2014 as follows:

• Attachment A of the Addendum is amended by replacing the "Attachment A:
Financial Plan" for FY2015 with the revised attached "Attachment A: Financial Plan."

Except as set forth herein, all provisions of the Addendum and any written amendment thereto,
not inconsistent herewith, shall be in full force and effect.

Executed this day of

0UN7Y OF FORT BEND

By: County Judge

Approved as to form;

Name:

Date:

TEXAS CONFERENCE OF URBAN COUNTIES

By! ^ecutive Director "7 2,'? /S'

08/05/2015 original returned to Norma (5) Purchasing

, 2015.

Fort Bend County
August 4, 2015, Page 1 of 2



Attachment A: Financial Plan

The following schedule shows the estimated dates for payments to the Texas
Conference of Urban Counties for CIJS Software License and Maintenance, Enterprise
Modifications, Tyler Training Services and Contract Administration for Fiscal Year 2015.
The schedules are updated at the beginning of each Fiscal Year and presented to the
Commissioners Court for approval.

Payments to Tyler Technologies for Implementation Services will continue to be made
directly to TylerTechnologies in accordance with the License Participation Agreement,
the Implementation Budget (included with the License Participation Agreement), and the
Implementation Plan.

The term of this agreement is from October 1, 2014 through September 30, 2015.

Fiscal Year 2015

Court Sytem Software
Software Licenses

SessionWorks Judge Edition
eSignatures

Annual Maintenance

Amount

189,000

62,000

Court Administration $ 152,833

Hot Checks $ 9,825

aiRedact $ 20,832

Mentis $ 5,460

Brazos Technology Ticket Writer $ 1,050

SessionWorks Judge Edition $ 39,690

eSignatures $ 13,020

Jury $ 16,380

cue Oversight
Contract Administration

Tyler Training Services
Fort Bend County Allocation

Totals Fiscal Year 2015

36,407

4,478

550,975

Est

Payment
Date

Aug-15

Fort Bend County
August 4, 2015, Page 2 of 2



lEX'VS (.unntbnet^

Urban Counties

Texas Conference of Urban Counties

TechShare Program
TechShare.Common Integrated Justice System

FY2015 Resource Sharing Addendum

1. Purpose

1.1. 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 to 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.

2. 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. CIJS Court Administration System: The software modules offered by Tyler to Participants under ttie
Master Agreement.

2.2. 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.

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

2.4. Master Acreement: The Master Agreement is the Amended and Superseded Master Agreement
between 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 CIJS Court Administration System.

2.5. Oversight Committee: Oversight Committee means the TechShare Oversight Committee.

2.6. Participants: Participants is defined as all local governments executing this Addendum.

2.7. Parties: Parties is defined as the Participants and Urban Counties.

2.8. Stakeholder Committee: Stakeholder Committee means the CIJS Stakeholder Committee as
provided for in the Master ILA.

2.9. Tyler: Tyler means Tyler Technologies, Inc.

3. Term of Addendum

3.1. This 2015 Resource Sharing Addendum shall be effective from Octot>er 1, 2014 through and
including December 31.2015.

TechShare
FY2015 CIJS Resource Sharir^ Addendum
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4. 2014 Financial Plan

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

4.2. As additionai Participants execute this Addendum, Participants may be eiigibie 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 shall be
remitted to Participants as reimbursement. Reimbursement amounts shall be in proportion to each
Participant's share of the total Enterprise Modification fees paid by all Participants by module.

4.3. 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.

4.4. Costs as set forth In the 2015 Financial Plan are due from each Participant as specified therein.
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.

4.5. 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.

4.6. The 2015 Financial Plan for each Participant 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 itself of the shared
assistance and learning opportunities.

5. Participant Access to Information

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

5.1.1. the Master 1I_A and this Addendum, Including Attachments B, C, and 0;

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

6.2. 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 its obligations herein.

6.3. 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

TechShare
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part of this ImplementationAgreement. 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

7.1. A Participant may terminate its participation In this Addendum by providing written notice of
termination to Urban Counties at least ninety (90) days prior to 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 loses the right to 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 attachments are incorporated in this Addendum as If fully set forth herein:

8.1.1. Attachment A: 2015 Financial Plan

8.1.2. Attachment 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 t>e deemed an original, but all
multiple counterparts together will constitute one and the same instrument.

[REMAINDER OF PAGE LEFTJNTENTfONALLYBLANK]

Pf2015 CIJS Resource Sharing Addendum
Page 3. December 2014



COUNTY OF FORT BJ

Robert Hebert

County Judge

Date:

ATTEST:

DianfiB'WIlson
County Clerk

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $548,275.00 to accomplish
and pay the obiigation of the Fort Bend Ct^nty under this ^eement^___—^

^ //

id Sturdivant, Fort Bend County Auditor

'W:

Name and Address for Purposes of Notice:

CUS Resource Sharing Addendunn
Signature Page
December 2014



TEXAS CONFERENCE OF URBAN COUNTIES, INC.

Title: Executive Director

Date: 11/24/2014

Name and Address for Purposes of Notice:

// TechShare
' ' J/

CUS Resource Sharing Addendum
Signature Page
December 2014



Fiscal Year 2015

Court Sytem Software
Software Licenses

SessionWorks Judge Edition

eSignatures

Annual Maintenance

Amount

189.000

62,000

Est

Payment
Date

Oct-14

Oct-14

Court Administration $ 152,833 Oct-14

Hot Checks $ 9,825 Oct-14

alRedact $ 20,832 Oct-14

Mentis $ 5.460 Oct-14

Brazos Technology Ticket Writer $ 1,050 Oct-14

SessionWorks Judge Edition $ 39,690 Oct-14

eSignatures $ 13,020 Oct-14

Jury $ 13,680 Oct-14

cue Oversight
Contract Administration

Tyler Training Services
Fort Bend County Allocation

Totals Fiscal Year 2015

36.407 Oct-14

4,478 Oct-14

548,275

CiJS Resource Sharing Addendum
Attachment A - Financial Plan; Fort Bend County

December 2014



AMENDED AND SUPERSEDED CUC MASTER AGREEMENT

ThisAmended and Superseded Master Agreement is entered Into by and between
TylerTechnologies, Inc., a Delaware corporation, with Its principal place of business located
at 6500 International Parkway, Suite 2000, Piano, Texas 75093, and the Texas Conference of
Urban Counties, Inc., a Texas corporation, with its principal place of business located at 500
W. 13th Street, Austin, Texas 78701.

Background

WHEREAS, Tylerand the CUC entered into that certain CUC Master Agreement dated
as of September 8, 2009 {the "Original Agreement"): and

WHEREAS, the term of the Original Agreement expires as of December 31, 2014, and
the parties agree to extend and amend the OriginalAgreement as set forth herein.

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, the parties agree as follows:

1. DEFINITIONS

1.1 Agreement means this Amended and Superseded CUC Master Agreement,
including all exhibits attached hereto and to be attached throughout the term of this
Agreement, all of which are incorporated by reference herein.

1.2 BudgetProposal means the proposal developed byTylerfor a County
interested in becoming an End User, which shall includean outline of the estimated Project
costs, the scope of the Project, the assumptions made by Tyler associated with such costs, the
County staffingexpectations for the implementation of the Project, the estimated project
start date and duration, and the estimated cost for completion of the Implementation Plan.

1.3 Claims mean any and all claims, liens, demands, damages, liability, actions,
causes of action, losses, judgments, costs, and expenses, including reasonable attorneys' fees
and expenses.

1.4 Countv means, as applicable, a Member County or a Non-Member County.

1.5 Court Admin Svstem means a common integrated court administration
system, which includes(a)(i) the Current ProductionSoftware Version plus Prosecutor,or (ii)
the Individual Case Types, as applicable, plus (b) Enterprise Modifications.

1.6 CPD Document means a conceptual process document, a high-level design
document.

1.7 CUCmeans the Texas Conference of Urban Counties, Inc.

1.8 CUC Technical Committee has the meaning set forth in Section 2.9.



1.9 Current Production Software Version means the most recent production
version of Tyler's court management system that is then running on Tyler's client sites as of
the relevant date.

1.10 Documentation means the user's manuals and any other materials in any form
or media provided by Tylerto the users of the Judicial Software for the users' respective
operation of the Judicial Software in accordance with this Agreement.

1.11 Effective Date means Januarv 1, 2015.

1.12 Embedded Third Partv Software means licensed third party software that is
required to provide the functionality of the Judicial Software.

1.13 End User means a County that acquires the rights to the Products pursuant to
the applicable End User License Agreement or SaaS Agreement.

1.14 End User License Agreement means Tyler's Software License and Professional
Services Agreement, which Is attached hereto as Exhibit B-1. As to any End User, Tyler and
such End User may mutually agree to revisions of an End User License Agreement.

1.15 Enterprise License Fee means the license fee applicable to each County as set
forth on the Enterprise Price List.

1.16 Enterprise Modifications means the list of functions to be designated by the
cue Technical Committee as an Enterprise Modification pursuant to this Agreement.

1.17 Enterprise Price List means the Enterprise License Fees set forth on Exhibit A-1

for each County that executes an End User License Agreement prior to the end of the Term.

1.18 Implementation Plan means the Implementation Plan to be developed
between Tylerand each End User upon such End User executing a Plan Request. The
Implementation Plan shall provide for timetables, milestones, Deliverables, and fees and
expenses for, among other things, (a) the development of Local Modifications for the End
User, (b) the delivery and installation of the applicable Products for the End User, (c) the
training of End User personnel, (d) the staffing plan for the implementation of the Project,
and (e) a scheduled timetable for periodic update reporting on the status of the project by
parties to the respective End User's Commissioners Court. The Implementation Plan will be
incorporated into each respective End User License Agreement.

1.19 Individual Case Type means each of (a) District ClerkCivil / Family, (b) County
Clerk Civil / Probate, (c)Criminal (Districtand County),and (d) Justice of the Peace.

1.20 Individual Case Type License Fee means the license fees associated with

licensing Individual Case Types only, which shall equal the following percentages of the
Enterprise Price List: (a) District Clerk Civil / Family- 25% of the Enterprise License Fee; (b)
County Clerk Civil / Probate - 25% of the Enterprise License Fee;(c) Criminal (District and



County)- 50% of the Enterprise License Fee; and (d) Justice of the Peace - 30% of the
Enterprise License Fee.

1.21 Judicial Softwaremeans: (a) the Court Admin System; (b) Embedded Third
party Software; {c) Enterprise Modifications; (d) Local Modifications; and (e) Tyler
Modifications.

1-22 Local Modifications means the listof functions designated byan End Userand
set forth inan Implementation Plan to be developed byTyler and implemented into the Court
Admin System for the respective End User.

1-23 Member Counties means the Texas counties that are members In good
standing of the CUC.

1.24 Non-Member County means a county Inthe State of Texas other than the
Member Counties.

1.25 Optional Softwaremeans the most recent production version ofTyler's
software applications and modules (including, without limitation. Jail Manager, Law
Enforcement, Check Manager, Jury, and Supervision, and certain add-on features) identified
on the Optional SoftwarePrice List, and includes the functionality, modifications, and
modules set forth on an Optional Software Participation Agreement, andwhich may be
amended by Tyler from time to time.

1.26 Optional Software End User means an End User that executes an End User
License Agreement or SaaSAgreement, as applicable, for OptionalSoftware.

1.27 Optional SoftwareLicense Feemeans the license fee for each Optional
Software application set forth on the Optional Software Price List.

1.28 Optional Software SaasFees means the per-user monthly fees chargedunder
a SaaS Agreement for Optional Software.

1-29 Optional Software Price List means the then current license fees and

maintenancefees associated witheach Optional Software application. Acopy of the license
fees and maintenance fees for the Optional Software as of the date of thisAgreement isset
forth on Exhibit A-3. which is attached hereto and incorporated by reference herein. The
Optional Software Price List may bechanged byTyler from time to timewithout the approval
ofthe CUC to add newOptional Software to the Agreement. Changes to the prices on
OptionalSoftware already Identified in Exhibit A-3 will require CUC consent, not to be
unreasonably withheld.

1-30 Particioatlne County means a County that has executed a Notice to Proceed.
For clarity, Participating Counties include all counties that useor are implementing the
Products pursuant to the predecessor agreements to this Agreement as of the Effective Date
and all Counties that execute a Notice to Proceed after the Effective Date.



1.31 Plan Request means written notice issued from a County to Tyler requesting
that Tyler preparean Implementation Plan at the County's expense and consistent withthe
Budget Proposal.

1.32 Products mean, as applicable, the Judicial Software, Individual Case Types, and
Optional Software.

1.33 Proiect means the development, delivery, installation, testing, and licenseof
the Products and the performance ofall services to be provided by Tyler inaccordance with
the provisions of an End User License Agreement orSaaS Agreement, as applicable.

1-34 Resale Market has the meaning set forth In Section 6.2.

1-35 SaaS Agreement means Tyler's Software as a Service and Professional Services
Agreement, which isattached hereto as Exhibit B-2. As to any End User, Tyler and such End
User may mutually agree to revisions of a SaaSAgreement.

1.36 SaaS Fees means the per-user monthly fees charged undera SaaS Agreement,
as set forth on Exhibit A-2.

1-37 Standard Maintenance Agreement means Tyler'sstandard maintenance and
support services agreement to be executed by Tylerand each End User, the form of which is
attached hereto as Exhibit B-3. As to any End User, Tyler and such End User may mutually
agree to revisions of a Standard Maintenance Agreement.

1-38 Strategic Initiatives meanssoftware development projectsthat: (a) result In
new functionality jointly Identified by Tyler and the CUC as having significant value and/or
return-on-investment to counties; (b) can be packaged or bundled as discrete software
options; and (c) the parties can reasonably determine that a market exists for the resale of
such functionality sufficient to provide a returnon investment to Tyler and the CUC
consistent with industry standards.

1-39 Targeted Sales Activitv has the meaning set forth in Section 2.3.

1.40 Territory means the State of Texas.

1-41 Tier 1 Support means supportservices Including: (a) defect remediation; (b)
help desk usersupport; (c) server/system support; and (d) desktop support for help desk

1.42 Tylermeans TylerTechnologies, Inc., a Delaware corporation.

1-43 Tyler Confidential Information meansall information In anyform relating to,
used in, or arising out of the Tyler's operations and held by, owned, licensed, or otherwise
possessed by Tyler (whether held by, owned, licensed, possessed or otherwise existing in, on,
or aboutTyler's premises or the CUC's offices, resldence(s), or facilities and regardless of how
such information cameinto being, as well as regardless ofwhocreated, generated or
gathered the information), including, without limitation, all information contained in,
embodied in (in anymedia whatsoever) or relating to Tyler's inventions, ideas, creations.



works ofauthorship, works ofvisual art, business documents, operations, manuals,
performance manuals, operating data, projections, bulletins, supplier and customer lists,
strategic planning data, financial planning data, designs, logos, motifs, test results, product or
service literature, product orservice concepts, process data, specification data, know how,
show how, software, databases, release notes, database layouts, algorithms, techniques,
processes, and systems designs. TylerConfidential Informationdoes not include information
that(a) becomes public other than asa result ofa disclosure by theCUC in breach hereof, (b)
becomes available tothe CUC on a non-confidential basis from a source other than Tyler,
which is not prohibited from disclosing such information to the CUC by obligation toTyler, (c)
is known by the CUC prior to its receipt from Tyler without any obligation ofconfidentiality
with respect thereto, or (d) is developed by the CUC independently ofany disclosures made
by Tyler to the CUCof such information.

1-44 Tvler Modifications means enhancements and upgrades to the Judicial
Software developed by Tyler after the Effective Date.

1-45 TvlerTrademarks has the meaning set forth InSection 7.3.

1.46 Term has the meaning set forth In Section 13.1.

1-47 Verification Procedureisi has the meaning set forth inSection 4.1.

2. CUC RESPONSIBILITIES

2-1 Assistance andCooperation. After identifying potential End Users, the CUC
shall reasonably assist Tyler in coordinating meetings and other activities leading up to
proposal requests.

2.2 Products. The CUC agrees to provide contract administration and oversight
forCounties in accordance with the terms of thisAgreement and as follows:

(a) with respect to the Judicial Software, to Counties that execute a Plan
Request In consideration for the Enterprise License Fee or SaaS Fees, as applicable;

(b) with respect to Individual Case Types, to Counties that execute a Plan
Request inconsideration for the Individual Case Type License Fees or SaaS Fees, as
applicable; and

(c) with respect to OptionalSoftware, to Counties that execute a Plan
Request inconsideration for the Optional Software License Fee or Optional Software
SaaS Fees, as applicable.

2.3 Preserving Tvler Goodwill. The CUC shall conduct its business so as to
maintain the goodwill and reputation of Tyler and the Products. The CUC will not initiate
Targeted Sales Activity for alternative Court Administration System{s) that provide similar
functionality as theJudicial Software to Participating Counties. In this section, 'Targeted Sales
Activity" means any CUC-initiated communication, whether direct or indirect, that is intended
specifically for one ormore Participating Counties with theobjective ofconvincing or



encouraging a Participating County to usean alternative Court Administration System. The
cue is not prohibited in any way from making announcements to, or discussing with, any
person or entity the activities of CUC, whetherpast, present, or proposed. TheCUC isnot
prohibited from responding to direct Inquiries initiated by Participating Counties regarding
alternative Court Administration System(s).

2.4 End User License Agreements. The CUC shall ensure that all End User License
Agreements are properly executed by End Users, shall collect all license fees associated with
such End User License Agreements, and shall promptly deliver to Tyler all such license fees In
accordance with the terms of such End UserLicense Agreements, which shall include the
following payment provisions:

(a) sixtypercent (60%) of the applicable licensefee shall be due and
payable by the End User upon the End User executing an End User License
Agreement; and

(b) the remaining forty percent (40%) of the applicable license fee shallbe
due and payable by the End User on the date or schedule specified in the End User
License Agreement.

2.5 SaaS Agreements. The CUC shall ensure that all SaaS Agreements are properly
executed by End Users, shall collect theSaaS Fees as set forth therein, and shall promptly
deliver to Tyler all such SaaS Fees in accordance with the terms ofsuch SaaS Agreements.

2.6 Maintenance andSupport. The CUC shall have no obligation with respect to
maintenance andsupport services for the Products, which services shall begoverned by the
terms and conditions of Tyler'sStandard Maintenance Agreement to be executed between
Tyler and the End User,

2.7 Compliance. In performing its duties hereunder, the CUC shall comply with all
federal, state, and local laws, regulations, and ordinances.

2.8 Expenses. The CUC shall be responsible for all expenses incurred bythe CUC
In the performance of its duties hereunder.

2.9 CUC Technical Committee. The CUC shall designate in writing a technical
committee (the"CUC Technical Committee"!, which shall serve as an intermediary and
services aggregator for End Users and perform such other functions as described in Section 4.
Themembers of the CUC Technical Committee maychangefrom time to time at the
discretion of each Participating County.

2.10 Negative Covenants. Notwithstanding anything herein to the contrary, the
CUC shall not, without the prior written approval of Tyler:

(a) offer discounts for Tylerproducts or servicesother than those set
forth in this Agreement without Tyler'sprior written consent;



(b) waive, alter, or change any provision of an End User License
Agreement, SaaS Agreement, or Standard Maintenance Agreement;

(c) make any representation or warranty about the Products other than
as presented inTyler's written materials;

(d) modify or extendthe amountof or timefor the payment of anycharge
or fee under any EndUser License Agreement, SaaS Agreement, or Standard
Maintenance Agreement; or

(e) incuranyexpense or obligation in the name of Tyler, other than as
provided in this Agreement.

2.11 Other Resoonsibilities. In order to workcollaboratively with Tyler to improve
the use and operation of the Productsinthe Participating Counties and other jurisdictions,
encourage the adoption and use of the Products in the Counties, and facilitate the activities
of the Participating Counties, the CUC shall:

(a) encourage the Participating Counties to fund two (2) full timeTyler
positions to work exclusively with the CUC program to enhance the implementation
and use of the Products;

(b) develop marketing materials such as brochures, presentations and,
potentially, video presentations to promote the CUC program;

(c) provide two full-time dedicated positions at the CUC to work
exclusively in the program to enhance the implementation and use of the Products
and coordinate activities with the Participating Counties;

(d) workwithTyler to completean assessment and a planfor the
Participating Counties to helpdefine howeach County will enhance and improve the
use of the Products, as well as projects and activities the Counties can work on
together through the CUCprogram;

(e) update the assessment and plan on an annual basis to further the
efforts to improve the implementation and use of the Products in the Participating
Counties; and

(f) jointly sponsor, with Tyler, an annual executive leadership meeting to
foster a better understanding ofthe future ofcriminal justice systems among key
elected officialsand leaders among the Participating Counties.

3. TYLER RESPONSIBILITIES

3.1 Budget Proposals. Upon the CUC identifying a County to Tyler as a potential
End User, Tyler shall meet with the County and the CUC, at no cost, to prepare and issuea
Budget Proposal, which shall occurwithin sixty (60) days of the date Tyler isnotified by the
CUC. Tyler shall negotiate in goodfaith anysuch Budget Proposal withthe applicable County.



ABudget Proposal shall be in effect for ninety (90) days unless otherwise agreed to in writing
by Tyler, at which time it shall expire unless the County either: (a) issues to Tyler a Plan
Request and executes an End UserLicense Agreement; or (b) executes a SaaS Agreement.
Any End User license Agreement executed under this Section 3.1 shall authorize Tyler to
develop an Implementation Plan asset forth In Section 3.2. after which the applicable County
will Issue either a Notice to Proceed or a Termination Notice.

3.2 Plan Reouests. Within ninety (90) daysof Itsreceiptof a Plan Request and
executed End User License Agreement, Tyler shall, at the County's expense, develop an
Implementation Plan. The termsof the Implementation Plan shall be ineffect for ninety (90)
days unless otherwise agreed to inwriting by Tyler, at which time it shall expire unless the
County executes a Notice to Proceed incorporating the Implementation Plan. Ifthe
Implementation Plan expires, the County shall pay Tyler the costs and expenses incurred by
Tyler In preparing the Implementation Plan, and Tyler shall refund to the County all license
fees previously paid by the County for the Products contemplated In the Implementation
Plan, ifany. The requirement for a Plan Request, Implementation Plan, and Notice to
Proceed, shall notapply to End User License Agreements orSaaS Agreements for acquisition
ofadditional Optional Software subsequent to a Participating County's original Notice to
Proceed. Such subsequent End UserLicense Agreements or SaaS Agreements shall be
effective upon execution by the Participating County and Tyler, and no right to refund (as set
forth in this Section 3.2) shall exist unless specifically set forth in such subsequent End User
License Agreement or SaaS Agreement.

3-3 Development and Delivery of Products. Tvler shall usecommgrcially
reasonable efforts to (i) develop, deliver, install, verify, and test the Products for the End
User, (ii) provide Documentation and othermaterials to the End User, and (ill) perform such
modifications, conversion, training, and other services to the End User, all in accordance with
the terms and conditions of the applicable End UserLicense Agreement.

3.4 Maintenance andSupport. For eachEnd User License Agreement, Tyler shall
be responsible for obtaining from each End User an executed Standard Maintenance
Agreement, which shall provide each End User with Tier 1 Support, the pricing ofwhich shall
beset forth inthe Budget Proposal. Tyler shall usecommercially reasonable efforts to
provide maintenance and support servicesto the End User pursuant to the terms of the
Standard Maintenance Agreement, and theCUC shall be responsible for collecting all
maintenance and supportfees pursuant thereto in accordance with Section 5.3.Tyler will
provide a minimum of twelve (12) months written notice to the CUC before Tyler stops
providing maintenance and support for a specific version and/or release of a Product. No
separate Standard Maintenance Agreement shall be requiredfor a SaaS Agreement.

3.5 Compliance. Tylershallcomplywith ail federal, state, and local laws,
regulations, and ordinances.

3.6 Service Rates. Tylershall publish and provide to the CUC and End Users an
annual price list(attached as the then current"Exhibit A-4"i for its hourly timeand materials
service rates, not later than March 31 of each year during the Term, which shall be in effect
for the next calendar year. Tyler may not increase Service Rates by more than 5% per year.



Service Rates may not bechanged forservices previously contracted for by a County pursuant
to a County Implementation Plan for which a Notice to Proceed been issued.

3-7 cue Trade Name. Notwithstanding anything herein to the contrary, Tyler
shall not use any name, trademark, or trade name of the CUC, directly or indirectly, whether
In connection with advertising or otherwise, without the prior signed, written consent of the
CUC as to each circumstance and occasion of use. Tyler shall not claim that the CUC endorses
Its products or services without the prior signed, written consent of the CUC. For purposes of
this provision, publicity includes notices, informational pamphlets, press releases, research,
reports, signs, and similar public notices prepared by or for Tyler individually or jointly with
others,or anysubcontractors, with respect to this agreementor anyservices or Deliverables
provided herein.

3-8 Other Responsibilities. In orderto work collaboratively with CUC to improve
the useand operation of the Products in the participating Counties andother jurisdictions,
encourage the adoption and use of the Products in the Counties, and facilitate the activities
of the participating Counties, Tylershall:

(a) provide two (2) full timeTyler positions to workexclusively with the
CUC program toenhance the implementation and use ofthe Products, contingent on
the Participating Counties providing funding;

(b) provide the opportunity for the CUC to participate in the selection of
specific individuals to work in the full-time positions assigned to the CUC program;

(c) assist inthe development ofmarketing materials such as brochures,
presentations and, potentially, video presentations to promotethe CUC program and
the Tyler Products;

(d) work with CUC to complete anassessment anda plan forthe
Participating Counties to help define how each County will enhance and improve the
use of the Products, as well as projects and activities the Counties can work on
together through the CUC program;

(e) update the assessment and plan on an annual basis to further the
efforts to improve the implementation anduse ofthe Products in the Participating
Counties;

(f) reasonably assist the CUC in its promotion of the CUC program as an
option for licensing, implementing andsupporting the Products in all Texas Counties,
and as the preferred approach for obtaining the Products in Member Counties and
counties eligible to become Member Counties; and

(g) jointly sponsor, with the CUC, anannual executive leadership meeting
to foster a better understanding ofthe future ofCommon Integrated Justice Systems
among key elected officials and leaders among the Participating Counties.



3.9 Pricing. During the Term of this Agreement, the pricing set forth in Exhibits A-
1 through A::3 for Tyler license fees and Saas Feesto End Users, as may be amended from
time to time, shall be more favorable than Tyler's standard list price. Tyler may, in its sole
discretion, propose or provide additional discounts and incentives to any prospective
customer through such prospective customer'sindependent procurement process. If such
prospective customer becomes a Participating County Instead of contracting Independently
with Tyler, it shall beeligible forthe most favorable pricing from either: (a) the pricing set
forth in this Agreement; or (b) the lowest pricing proposed by Tyler during the prospective
customer's Independent procurement process, including any discounts or incentives
previously negotiated with Tyler.

4. ADDITIONAL RESPONSIBILITIES AND COVENANTS

^•1 cue as End UserServices Aggregator for Enterprise Modifications. TheCUC,
as a representative of Participating Counties, shall manage the relationship of End Users and
shall represent the End Users collectively for the purpose ofidentifying and requesting the
development of Enterprise Modifications on behalf of the End Users in consideration for the
payment of the Enterprise Modification fee, as moreparticularly set forth inthisSection 4.1.

(a) After the execution ofthisAgreement, Tyler agrees to work in good
faith with theCUC Technical Committee for the purposes ofcollecting and analyzing
sufficient data to further refine and define in detail additional Enterprise
Modifications. After the parties collect and analyze sufficient data to adequately
Identify and define In detail the scope ofany Enterprise Modification, Tyler shall then
discuss with the CUC Technical Committee the specifications, conducta detailed
analysis with respect to the Enterprise Modifications, and present to the CUC
Technical Committee a detailed written report with respect to thefindings ofsuch
analysis. Foreach Enterprise Modification authorized bythe CUC Technical
Committee pursuant to a signedwriting, Tyler shall prepare a CPD Document, at the
cue's expense, and deliver it to the CUC Technical Committee for inspection and
approval. Upon approval bythe CUC Technical Committee, Tyler shall develop and
Implement the Enterprise Modifications into the Court Admin System on an hourly
basis In accordancewith the timetable set forth inthe applicable CPD Document. In
no event shallTylerbe responsible to the CUC for delays attributable to the CUCs
failure to timely inspect and approve a CPD Document. Tyler shall perform its
functions hereunder, and shall invoice the CUC, on an hourly basis.

(b) Upon delivery, installation, and diagnostic testingof Enterprise
Modifications to the CUC Technical Committee, and regardless of whether or not the
CUC supplies any test scripts, Tyler shall perform its standard test proceduresset
forth inthe applicable CPD Document and shall certify to the CUC Technical
Committee that the Enterprise Modifications in each applicable phase is operating in
accordance with the specifications and shall demonstrate suchsuccessful operation to
the CUC Technical Committee (the"Verification Procedure"!. Any defect to an
Enterprise Modification that is revealed during the Verification Procedure shall be
promptlycorrected byTylerat Tyler's expense, and appropriate documentation for
such correction shall be produced and delivered to the CUC Technical Committee
within thirty (30) daysof such correction. The CUC Technical Committee, in its sole



and absolute discretion, maymonitor the Verification Procedure. As part of the
Verification Procedure, the CUC Technical Committee may, but is not required to,
submit to Tyler functional test scriptsfor each Enterprise Modification, which test
scriptswill be consistent withthe CPD document and will be used bythe CUC
Technical Committee forpurposes ofverification testingof the Enterprise
Modification. Tyler shall provide to the CUC Technical Committee for its internal use
a test scriptsample set containing test scripts that the CUC Technical Committee may
use as examples for the development of its test scripts. The partiesmustagree on the
specifics of any supplied test scripts in orderforthe test scripts to become a partof
the Verification Procedures. Theparties will promptly, but inany event not less than
five business days, meet In goodfaith to resolve anyissues or disagreements
associated with each test script supplied by the CUC Technical Committee. The CUC
Technical Committee or End User supplied test scripts, ifany, will be in addition to
Tyler's Verification Procedures. Upon completion ofthe Verification Procedure, the
Enterprise Modifications shall bedeemed partof the Judicial Software andsubject to
the End User License Agreements.

(c) Enterprise Modifications shall be performed byTyler at its then
currentpublished rates; provided, however, that the CUC shall havethe option to
purchase, in advance, and on behalf of the End Users 1,000-hour individualblocks of
service hours at a discountof 15% off the then current published rates. In no event,
however, shall the CUC purchase more than five (5) discounted 1,000-hour blocks in
anygiven calendaryear.The CUC mayexercisethis option by providing Tyler with
written notice of its intent to do so,along with an appropriate purchase requisition.

4.2 Multi-Jurlsdictional Software. [Intentionally deleted]

5. PAYMENT OBLIGATIONS

5.1 License Fees. The CUC shall Invoice and timely collect and promptly payto
Tyler all applicable license feesfrom End Users underthe terms of the applicable End User
License Agreement. Tyler shall notify theCUC upon the achievement oftheapplicable billing
dates defined In the End User License Agreement, and shall invoice the CUC for theapplicable
license fees when due.

5.2 TvlerService Charges. Tylershall invoice and collectdirectly from End Users
allhourly services charges Incurred by each End User and expenses Incurred by Tyler on
behalf ofsuch End User, all in accordance with the End User License Agreement or SaaS
Agreement, as applicable, executed between Tyler and the applicable End User. Tyler shall
invoice and collect directlyfrom the CUC all hourlyservicescharges incurred Inthe
development of Enterprise Modifications.

5.3 Maintenance and Support Service Charges.

(a) Tyler shall invoice the CUC for maintenanceand support fees incurred
by a Participating County In accordance with the terms of the Standard Maintenance
Agreement, which, in any event, shall provide that the maintenance and support fees
shall be billed annually in advance. Tyler shall use reasonable efforts to submit such
invoices to the CUC sixty (60) days prior to the Initial term of the Standard
Maintenance Agreement or the anniversary thereof, as applicable. The CUC shall be



responsible for invoicing each Participating County and collecting payments from the
applicable Participating County with respect to the maintenance and support fees.
The cue shall promptly, but in any event within thirty (30) days of receipt of
maintenance and support fees, remit to Tyler all maintenance and support fees
collected on behalf ofa Participating County. In the event thatthe CUC fails to timely
perform its invoice, collection, and remittance obligations under this section, Tyler
shall have the right, in its sole discretion and upon written notice to the CUC and the
affected Participating County, to invoice such Participating County directly for all
future maintenance and support services.

(b) In orderto encourage promptand timely payment of the maintenance
and support fees byeach Participating County, each Standard Maintenance
Agreement shall provide forthe following: (I) all maintenance andsupport feesshall
bedueand payable by the Participating County to the CUC inaccordance with
Chapter 2251, Texas Government Code; (ii) Tyler may, in its sole discretion, suspend
maintenance andsupport services with respect to a Participating County for all
outstanding invoices that are sixty (60) days or more pastdue; and (ill) in the event
that Software Provider suspends maintenance and support services for a Participating
County, such Participating County may reinstate maintenance and support by paying
100% ofthe maintenance and support fees thatwould have been owed by the
Participating County during the lapsed period plus the maintenance and support fees
for the then upcoming maintenanceyear.

5.4 SaaS Fees.

(a) Tyler shall invoice the CUC forSaaS Fees incurred by an End User in
accordance with theterms oftheSaaS Agreement, which, in any event, shall provide
that the SaaS Fees shall be billed annually in advance. Tyler shall use reasonable
efforts to submit such invoices to the CUC sixty (60) days prior to the Initial term of
the SaaS Agreement or the anniversary thereof, as applicable. The CUC shall be
responsible for invoicing each End User and collecting payments from the applicable
End User with respect to the SaaS Fees. The CUC shall remit to Tyler all SaaS Fees
collected on behalf ofan End User, less a six percent (6%) administrative fee, which
shall be retained by the CUC. The CUC shall make such remittances toTyler promptly,
but in no event later than thirty (30) days after receipt by the CUC ofSaaS Fees from
an End User. In theevent that the CUC fails to timely perform its invoice, collection,
and remittance obligations under this section, Tyler shall have the right, in its sole
discretion and upon written notice to the CUC and the affected End User, to invoice
such End User directly for ail future SaaS Fees.

(b) In order toencourage prompt and timely payment ofthe SaaS Fees by
each End User, each SaaS Agreement shall provide for the following: (i) all SaaS Fees
shall be due and payable by the End User to theCUC in accordance with chapter
2251, Texas Government Code; and (ii) Tyler may, in its sole discretion, suspend
services or takeother actions set forth in the SaaS Agreement with respect to an End
User forall outstanding invoices that are sixty (60) days or more pastdue.



5.5 Dedicated Tyler Staff. Ifthe participating counties approve and fundthe Tyler
positions contemplated insections 2.11(a) and 3.8(a), then CUC will payTyler monthlyfor
such positions. Monthly payments will be 1/12'*' of$325,000, or $27,083.33 beginning in
January 2015. Notwithstanding the preceding sentence, payments to Tylerfor these
positions will not exceed amounts received byCUC from Participating Counties and approved
by the Stakeholder Committee for this purpose. Further, this obligation on the part of CUC is
contingent upon continued participation in the TechShareCUS Program of no fewer than
eleven (11) counties, as determined bythe number of counties that have approved the
TechShare Common IntegratedJusticeSystem 2015 Resource Sharing Addendum on or
before December 31, 2014.

5.6 Invoice and Payment. Each invoice shall state the total invoiced amount and
shall beaccompanied by a reasonably detailed itemization of services and expenses. Any
undisputed sum not paid when due shall bear interestcalculated on an annual basis pursuant
to Chapter 2251 of the Texas Government Code.

6. Strategic Initiatives.

6.1 CUC as End User Services Aggregator for Strategic Initiatives. The CUC, as a
representative of End Users, shall manage the relationship of End Users and shall have the
authority to represent the End Users collectively forthe purpose of Identifying and requesting
the development of Strategic initiativeson behalf of the End Users, as set forth below:

(a) At least twice per year, Tyler, the CUC, and the CUC CUS Technical
Committee (orsuchother representatives as may be designated bythe CUC Oversight
Committee) shall meet jointlyto identify potential Strategic Initiatives.

(b) Potential Strategic initiatives may be identified for anyof the modules
and/or software components available through this Agreement.

(c) End Users, Tyler, or the CUC may suggest that modifications that have
already been completed either as Enterprise Modifications or Local Modifications be
considered as Strategic Initiatives.

(d) Foreach StrategicInitiative authorized bythe CUC pursuant to a
signedwriting, Tyler shall prepare a CPD document, at the CUCs expense, and deliver
it to the CUC for inspection and approval. Upon approval by the CUC, Tyler shall
developand Implement the StrategicInitiative on a T&M basisat Tyler's then current
hourlyrates, subject to the credits and discounts set forth in (e), in accordance with
the applicable CPD document. Tyler shall perform its functions hereunder, and shall
invoice the CUC, on an hourly basis.

(e) Upon approval of each Strategic Initiative as set forth in (b), Tyler shall
issue a credit to the CUC for 50%of the cost of developing the CPD. Additional
development or other services provided byTyler to implement the Strategic Initiative
shall be invoiced at a discount equalto 50% ofTyler's then currenthourly rate for
such services as set forth in the Agreement.

(f) Upon completion of the Verification Procedure: (i) Tyler shalladd the
applicable Strategic Initiative to the Optional Software Price List; (ii) the Strategic



Initiative shall be deemed Optional Software;and (ili) the CUC shall designate In
writing to Tyler a list of End Users who may license the applicable Strategic Initiative
without an Optional Software License Fee.

(g) On an annual basis, the CUC may update the llst(s) of End User(s) who
may license anyor allapplicable Strategiclnitiatlve(s} without an Optional Software
License Feeso that newly enrolledand existing End User(s) are encouraged to
continue contributing towardthe expansion of the Enterprise Modification program.

(h) Nothing Inthe Agreement, or any End UserLicense Agreementor SaaS
Agreement, shall be deemed to vest In the CUC or any End User anyownership or
intellectualproperty rights In and to the Strategicinitiatives, Tyler's Intellectual
property, any components and copies thereof, or any derivative works based thereon
prepared by Tyler.

6.2 Marketingcosts. The CUC shall have no liability for the costs to market and
sell the Strategic Initiatives to counties, states, and other jurisdictionswho are not End Users
actively participating in the CUC TechShare program (collectively, the "Resale Market"). The
CUC shall reasonably cooperatewith Tyler's effortsto market the Strategic Initiatives
Including, without limitation, providing references, assisting with the development ofcase
studies,and by reasonably participating, at Tyler's expense, In industry events that showcase
the Strategic Initiatives.

6.3 Further development and maintenance costs. The CUC shall have no liability
for subsequentenhancement and maintenance of the Strategic Initiatives for the Resale
Market. Such developmentand maintenanceshall be at Tyler's expense.

6.4 Revenue Share. Tyler may market, sell, and license the Strategic Initiatives to
counties, states, and other jurisdictions whoare not End Users actively participating in the
CUCTechShare program. For a periodof four years after the completion of each such
Strategic initiative, Tyler will annually pay to the CUC a royalty for such Strategic Initiatives
sold by Tyler as follows:

(a) 25%of the licensefees sold in the first year; and

(b) 25% of the iicense fees sold In the second year; and

(c) 25% of the licensefees sold in the third year; and

(d) 25% of the Iicense fees sold inthe fourth year.

7. PROPERTY RIGHTS

7.1 Title. Tyler represents and warrants that it is the owner of all right, title, and
Interest inand to the Products(other than Embedded Third PartySoftware or other third
person software) andall components andcopies thereof. Nothing in this Agreement or any
End User License Agreement orSaaS Agreement shall bedeemed to vest in the CUC orany
End User anyownershipor intellectual property rights in and to the Tyler's intellectual
property, any components and copies thereof, or any derivative works based thereon



prepared by Tyler.

^•2 No OtherRights. TheCUC may not, directly or indirectly, inanyform or
manner, copy, distribute, reproduce, incorporate, useor allow access to, the Products, or
modify, prepare derivative works of, decompile, reverse engineer, disassemble, or otherwise
attempt to derive source code or object code from the Products, except asexplicitly
permitted underthisAgreement or otherwise agreed In writing.

7.3 Use ofTrademarks andTrade Names. During the Term of thisAgreement,
Tyler grants the CUC a non-exclusive and non-transferable license to thetrademarks, marks,
and trade names that Tyler may adopt from time to time solely inconnection with the
marketing, advertising, and distribution ofthe Products (collectively, the 'Tyler Trademarks").
Nothing herein shall grantthe CUC any right, title, or interest in the Tyler Trademarks.

8. CONFIDENTIAL INFORMATION

8-1 Non-Disclosure. The CUC will notdisclose, disseminate, transmit, publish,
distribute, make available, orotherwise convey Tyler Confidential Information, and theCUC
will not use, make, sell, orotherwise exploit any such Tyler Confidential Information for any
purpose other than performance ofthis Agreement, without Tyler's written consent except:
(i) as may be required by law, regulation, judicial oradministrative process; or(ii) as required
in litigation pertaining to thisAgreement, provided Tyler is given advance notice ofsuch
Intended disclosure In orderto permit Tyler the opportunity to seeka protective order. The
CUC will ensure that all of its respective employees shall abide by the termsof this Section 8.1
and will be responsible for breaches bysuch persons.

8.2 Legal Proceedines. If the CUC is requested or required (by oral questions,
interrogatories, requests for information ordocuments In legal proceedings, subpoena, civil
investigative demand orother simitar process) to disclose any Tyler Confidential Information,
then the CUC shall provide Tyler with prompt written notice ofsuch request or requirement
sothat Tyler may seek protective orders or otherappropriate remedies and/orwaive
compliance with the provisions ofthisAgreement. If, inthe absence of a protective orderor
other remedy orthe receipt ofawaiver by Tyler, the CUC nonetheless is legally compelled to
disclose Tyler Confidential Information to anycourt or tribunalor else wouldstand liable for
contempt or suffer othercensure or penalty, the CUC may, without liability herein, disclose to
such court or tribunalonlythat portionof the Tyler Confidential Information which the court
requires the CUC to disclose, provided that the CUC, at Tyler's expense, usereasonable
efforts to preserve the confidentiality ofthe Tyler Confidential Information, including,
without limitation, by cooperating with Tyler to obtain an appropriate protective orderor
other reliable assurance that confidential treatment will be accorded the Confidential
Information by such court or tribunal.

9. REPRESENTATIONS AND WARRANTIES

9-1 Standard Warrantvto End Users. Tyler shall provide to each End User the
representations and warranties set forth in the End User License Agreementor SaaS
Agreement, as applicable.

9-2 NOOTHER WARRANTIES. EXCEPT AS SPECIFICALLY SET FORTH IN THE
APPLICABLE END USER LICENSE AGREEMENT OR SAAS AGREEMENT, TYLER DISCLAIMS ALL



OTHER WARRANTIES, INaUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESSFOR A PARTICULAR PURPOSE,

10. LIMITATION OF UABILITY

THE UABILITY OF TYLER FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH
THIS AGREEMENT, WHETHER BASED ON ATHEORY OF CONTRACT OR TORT,
INCLUDING NEGLIGENCE AND STRICT UABILITY, SHALL BE LIMITED TO THE
ENTERPRISE MODIFICATION FEE. THE LIABILITY OF TYLER FOR DAMAGES ARISING
OUT OF OR IN CONNECTION WITH AN END USER LICENSE AGREEMENT OR SAAS

AGREEMENT OR STANDARD MAINTENANCE AGREEMENT SHALL BEGOVERNED BY
THE TERMS OF SUCH APPLICABLE AGREEMENT. IN NO EVENT SHALL THE CUC HAVE
THE RIGHT TO ENFORCE ANY PROVISION OF AN END USER LICENSE AGREEMENT OR
SAAS AGREEMENT OR STANDARD MAINTENANCE AGREEMENT, UNLESS THE CUC
SHALL BE A PARTY THERETO.

IN NOEVENT SHALL TYLER ORTHE CUC BE LIABLE (NOR TOANY PERSON CUIMING
ANY RIGHT, TITLE, OR INTEREST DERIVED FROM OR AS SUCCESSOR TO THECUC OR
PARTICIPATING COUNTY'S RIGHT, TITLE, AND INTEREST) FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OFANY 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 NOTICEOF THE POSSIBILITY OF SUCH DAMAGE.

THE FOREGOING LIMITATIONS OF LIABILITY SETFORTH IN THIS SECTION 10 SHALL
NOT APPLY WITH RESPECT TO; (A) DAMAGES OCCASIONED BY THE FRAUD, GROSS
NEGLIGENCE, OR WILLFUL MISCONDUCTOF EITHER PARTY; (B) CLAIMS THAT ARE THE
SUBJECT OF INDEMNIFICATION UNDER SECTION 11 OF THIS AGREEMENT; OR (C)
DAMAGES OCCASIONED BYVIOLATION OF LAW.

11. INDEMNIFICATION

11.1 Breach of End User License Agreement. SaaS Agreement, or Standard
Maintenance Agreement. Tylershalldefend, indemnify, hold, and save harmless the CUC and
Its employees, agents, successors, and assigns from andagainst any and all Claims by an End
User for breach byTyler of the applicable End User License Agreement, SaaS Agreement, or
Standard Maintenance Agreement.

11-2 General - Bodily Injury and Property Damage. Tyler shall defend, indemnify,
hold, and save harmless the CUC and its employees, agents, successors, and assigns from and
against anyand allClaims arising from Tyler's participation In thisAgreement for bodily injury
or property damage sustained by or asserted against the CUC arisingout of, resultingfrom, or
attributable to the negligent or willful misconduct ofTyler, its employees, subcontractors,
consultants, representatives, and agents; provided, however, that Tylershall not be liable
herein to indemnify theCUC against liability fordamages arising outofbodily injury to people
or damage to property to the extentthat such bodily injury or property damage is caused by
or resulting from the actions, negligent or otherwise, of the CUC or anyother thirdparty.

11-3 Intellectual Property. Ifanyclaim isasserted, or action or proceeding brought
againstthe CUC that alleges that all or any part of the Products, in the form supplied, or



modified byTyler, or its subcontractors pursuant to Tyler'ssole directions, infringesor
misappropriates any United States intellectual property, intangible asset, or other proprietary
right, title or interest (including, without limitation, anycopyright or patent or anytrade
secret right, title, or interest), or violates any other contract, license,grant, or other
proprietary right of any third party, the CUC, upon its awareness, shallgiveTylerprompt
written notice thereof. Tylershall defend, and hold the CUC harmless against any such claim
or actionwith counsel ofTyler'schoice and at Tyler'sexpense and shall indemnify the CUC
againstany liability, damages and costs resulting fromsuch claim. Without waiving any rights
pursuant to sovereign immunity, the CUC shall cooperate with Tyler in the defense of any
claim, actionor proceeding and shall, ifappropriate, make employees available asTyler may
reasonably request with regard to such defense. This indemnity does not applyto the extent
that sucha claim is attributableto modifications to the Judicial Software made by the CUC or
any third party pursuant to the CUC's directions, or upon the unauthorized use of the Judicial
Software by the CUC.

12. INSURANCE

Tylercovenants that it shall provide and maintain the following insurance:

12.1 Commercial General Liability Insurance. Commercialllabillty insurance.
Including bodily injury, property damage, and products/completed operations coverage in the
amountof not less than five million dollars ($5,000,000) each occurrence or aggregate where
applicable.

12.2 Property Insurance. Property Insurance shall be secured In amounts
appropriate to adequately cover the businessand personal property ofTyler, with no risk to
any co-insurance penalty.

12.3 Workers' Compensation and Employer's Liability Insurance. Workers'

compensation coverage providing statutory benefits and employer's liability insurance with
minimum limits ofone million dollars ($1,000,000) eachaccident/each employee covering all
employees.

12.4 Additional Insured Endorsement. Any liability policy required hereunder shall
contain an endorsement which applies such policy's coverage to CUC, and the officere,
agents, employees and volunteers of CUC, Individually and collectively as additional
Insureds. All liability insurance policies shall name the CUC as an additional insured.
Furthermore, the Workers Compensation and Liability Insurance carriers shall grant a waiver
of subrogation in the CUC's favor.

13. TERM, SUSPENSION, AND TERMINATION

13.1 Term. The term of this Agreement shall commence on the Effective Date and
shallcontinue until the sooner of: (a) December 31, 2015; or (b)the Agreement is terminated
as provided herein (the "Term"). The parties willwork cooperatively to achieve their desire to
extend this Agreement on mutually agreeable terms. Such extensions, ifany,will follow a
contract review and extension processto be agreed to bythe parties. The parties agree to



meet and negotiate In goodfaith anyfuture extensions at least ninety (90) days prior to the
end of the Term.

13.2 Termination for Cause. Eitherparty may terminate this Agreement for Cause,
provided that such party follows the procedures set forth in this Section 13.2.

(a) Forpurposes of this Section, "Cause" means either: (i) a material
breach of thisAgreement, which hasnot beencuredwithin thirty (30) days of the
date such partyreceives written notice of such breach; (11) breach of Section 8: (ill)
breach bythe CUC of Section 2.3.as determined byTyler In its sole discretion, but
subjectto the procedures in (a-1) immediately below; or (Iv) ifTyler becomes
Insolvent or bankrupt, or isthe subject of anyproceedings relating to Its liquidation or
insolvency or for the appointment of a receiver or similarofficer for It, has a receiver
of its assets or property appointed or makes an assignmentfor the benefit of allor
substantially all of itscreditors, or Institutes or causes to be instituted any proceeding
in bankruptcyor reorganization or rearrangement of its affairs.

(a-1) If Tyler believes that the CUC hasbreached Section 2.3, it shall notify
the CUC inwriting ofsuch breach, providing reasonable specificity as to inform the
CUC of the actions constituting the alleged breach. Within 30days of receipt ofsuch
notice, the CUC shall convene a meeting of the Stakeholders during which Tyler and
the CUC will discuss the alleged breach. Tyler mayterminate thisAgreement at the
conclusion of that meeting ifit determines a breach of Section 2.3 hasoccurred, In
Tyler's sole discretion.

(b) No party may terminate this Agreement until It notifies the otherparty
inwriting of the existence ofsuch material breach, provides the alleged breaching
partywith thirty (30)days to cure such alleged breach, and cooperates with the
alleged breaching partyduring such thirty (30) dayperiod on a good faith basis to
cure such alleged breach. The cooperation procedures set forth in this Section 13.2(bi
do not apply for a termination for Cause as defined in Section 13.2faKin orfiii) or(iv)
or ifthe CUC fails to timely payanyobligation when due to Tyler.

(c) In the event either partyterminates this Agreement pursuantto
this Section 13.2. each party shall return ail products, documentation, confidential
Information, and other Information disclosed or otherwise delivered to the other
party priorto such termination, and each party maypursue all legal remedies
available pursuant to or arising from this Agreement. In no event shall a termination
of this Agreementaffect the rights and obligations of Tyler or an End Userunder an
executed End User LicenseAgreement, SaaSAgreement, or Standard Maintenance
Agreement.

13.3 Survival. The following provisions shall surviveany termination of this
Agreement; 5; 6.4; 7; 8; 9; 10; 11; 13; and 14.

14. MISCELLANEOUS

14.1 Assignment. Neitherpartymayassign this Agreement or anyof its respective
rightsor obligations herein to any third party without the express written consent of the



other party, which consent shall not be unreasonably withheld.

14.2 Cumulative Remedies. Except as specifically provided herein, no remedy
made available herein is Intendedto be exclusive of anyother remedy,and each and every
remedy shall be cumulative and shall be in addition to every other remedy provided herein or
available at law or in equity.

14.3 Notices. Except as otherwise expressly specified herein, all notices, requests
or other communications shall be inwriting and shall be deemed to have been given If
delivered personally or mailed, bycertified or registered mail, postage prepaid, return receipt
requested, to the parties at their respective addresses set forth above {or, in the case of a End
User, as set forth inthe Participation Agreement), or at suchother addressesas may be
specified in writing byeither of the parties. All notices, requests, or communications shall be
deemed effective upon personal delivery or three (3)daysfollowing deposit In the mall.

14.4 Counterparts. ThisAgreement may be executed in one or more counterparts,
each of whichshall be deemed an original, but all of whichtogether shall constitute one and
the same Instrument.

14.5 Waiver. The performance of any obligation required of a party herein may be
waived only by a written waiver signed by the other parties, which waiver shall be effective
only with respect to the specific obligation described therein.

14.6 EntireAgreement. This Agreement constitutes the entire understanding and
contract between the parties and supersedes any and all prior or contemporaneous oral or
written representations or communicationswith respect to the subject matter hereof.

14.7 Amendment. This Agreement shall not be modified, amended or in any way
alteredexceptbyan instrument in writing signed bythe properly delegatedauthority of each
party. All amendments or modifications of thisAgreement shall be binding upon the parties
despite any lack of consideration.

14.8 Severabllitv of Provisions. In the event any provision hereof Is found invalid or
unenforceable pursuant to judicial decree, the remainder of this Agreement shall remain valid
and enforceable according to its terms.

14.9 Relationship of parties. Theparties intend that the relationship between the
partiescreated pursuant to or arising from thisAgreement is that of an independent
contractor only. Each party shall be solelyresponsible for all matters relating to, associated
with, or arising from the payment of such party's employees, including, without limitation,
compliance with social security, disability insurance, withholding and all other wages,salaries,
benefits, taxes, demands, and regulationsof any nature whatsoever, as well as all
employmentreportingfor such partyor anyof itsemployeesor agents. Neitherpartyshall
be considered an employee of the other party for any purpose, and shall not be entitled to
any of the benefits or rights afforded to employees of the other party, including, without
limitation, sick leave,vacationleave, holiday pay, public employees retirement system
benefits (Ifapplicable), or insurance benefits.

14.10 Governing Law. Any dispute arising out of or relating to this Agreement or
the breach thereof shall be governed bythe lawsof the State of Texas, without regard to or
application of choice of law rules or principles.



14.11 Non-Discrimination. ThisAgreement is subject to applicable federal and state
laws and executive orders relating to equal opportunity and nondiscrimination in
employment. Neither Tyler nor its agents or subcontractors shall discriminate in their
employment practices against any person by reason of disability, age, race, religion, color,
sex, national origin,creed, political affiliation, or veteran status. In addition, Tylerassures
that no person will, on the groundsof disability, age, race, creed, nationalorigin, color,
religion, sex, political affiliation, or veteran status, be excluded from, be denied the benefit of
or be subjected to discrimination pursuant to or arising from any programor activity funded
in wholeor in part pursuant to or arising from this Agreement. Tyler agrees to comply, and to
cause its agents and subcontractors to comply, with the provisions of said laws and orders to
the extent anysuch lawsand orders are applicable in the performanceof this Agreement.

14.12 NoThird oartv Beneficiaries. Nothing Inthis Agreement is intended to
benefit, create any rights in,or otherwise vest anyrights upon anythird party, including any
County{except to the extent that a County becomes an End User and executes an End User
License Agreement).

14.13 ContraProferentem. Thedoctrine of confropro/erentem shall not applyto
thisAgreement. Ifan ambiguity exists in this Agreement, or ina specific provision, neither
the Agreement nor the provision shall be construed against the party who drafted the
Agreement or provision.

14.14 Force Maleure. Noparty to this Agreement shall be liablefor delay or failure
Inthe performanceof its contractualobligations arising fromany one or more events that are
beyond its reasonable control, including, withoutlimitation, actsof God, war,terrorism, and
riot. 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.

14.15 Equitable Relief. The CUC agrees that any violation of this Agreement bythe
such party with respect to its respective obligationsset forth in Section 8 shall cause
irreparable injury to Tyler andshall entitle Tyler to extraordinary andequitable relief by a
courtof competent jurisdiction. Including, without limitation, temporary restraining orders
and preliminary and permanentinjunctions, withoutthe necessity of posting bond or
security.



IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the
date first above written.

TEXAS CONFERENCE OF URBAN COUNTIES, INC. TYLER TECHNOLOGIES, INC.

Name: Name:

Exhibits

Exhibit A Price Lists

A-1 Enterprise Price List

A-2 Software as a Service Price List

A-3 Optional Software Price Lists
A-4 2009 T&M Services Hourly Rates

Exhibit B Form Agreements
End User License Agreement and Professional Services Agreement*

('Includes Maintenance andSupport Services Agreement)
Software as a Serviceand Professional ServicesAgreement



EXHIBIT A-1-

ENTERPRI5E PRICE

LIST

Disrounted License Member Counties

Undiscounted Fee (Member after 12/31/2010 or
Member County Counties before Non-Member

Cat County Population License Fee _ 12/31/2010) Counties

1 1-19,999 140,000 126,000 187,000

2 20,000-29,999 200,000 180,000 277,000

3 30,000-49,999 250,000 225,000 355,000

4 50,000-74,999 350,000 315,000 512,000

5 75,000-149,999 575,000 517,500 751,000

6 150,000-499,999 775,000 697,500 1,040,000

7 500,000-999,999 1,295,000 1,165,500 1,354,000

8 1,000,000-1,749,999 1,750,000 1,575,000 2,080,000
9 1,750,000-2,499,999 1,830,000 1,647,000 3,039,000

10 2,500,000-4,000,000 3,150,000 2,835,000 4,109,000

Individual Case Type License Fees:

• DistrictClerk Civil / Family - 25%of Undiscounted Member County License
Fee(or Enterprise License Fee, as appropriate)

• County Clerk Civil / Probate - 25% of Undiscounted MemberCounty License Fee
(or Enterprise License Fee, as appropriate)

• Criminal (District &County) - 50% of Undiscounted MemberCounty License Fee
(or Enterprise License Fee, as appropriate)

• Justice of the Peace - 30%of Undiscounted Member County License Fee )or
Enterprise License Fee, as appropriate)

ANNUAL MAINTENANCE & SUPPORT PRIONG

Tier 2 Maintenance & Support: 18% of license Fee

Tier 1 Maintenance & Support: 21% of License Fee



MASTER AGREEMENT

EXHIBIT A-2 - SOFTWARE AS A SERVICE PRICE LIST

1 Member County Pricing |1 Non-Member County Pricing

Total Users
Monthly Price

per User

Monthly Price per
User for 24 Hour

Shift Personnel (e.g.
Sheriff/Jail)

Monthly Price
per User

Monthly Price per
User for 24 Hour Shift

Personnel (e.g.
Sheriff/Jail)

0-10 297.50 157.50 350.00 175.00

11-20 255.00 135.00 300.00 150.00

21-40 212.50 112.50 250.00 125.00

41-60 191.25 101.25 225.00 112.50

61-80 170.00 90.00 200.00 100.00

81-100 157.50 78.75 175.00 87.50

101-120 135.00 67.50 150.00 75.00

121-150 112.50 56.25 125.00 62.50

Each user over 150 135.00 67.50 150.00 75.00

Software as a Service pricing is applicable to:

• Odyssey Case Manager
• Odyssey jail Manager

• Odyssey Prosecutor

• Odyssey Check Manager
• Odyssey law Enforcement

• Odyssey Supervision

• Odyssey Financial Manager

• Tyler Jury

Optional features may incur an additional per user monthly fee.



EXHIBIT A-3 - OPTIONAL SOFTWARE PRICE UST

As of 7/27/2010

Section 1. Optional Applications and Modules
Category;

KSfTip^e Client

ODYSSEY CHECK MANAGER

Qicck Manager Mi rcJitnt Website

ODYSSEY SUPERVISION

ODYSSEY lAW ENFORCEMENT RMS

LERJURY

DVS«YMR MANAGER

Jell Minagement

Mugshots

Jell Cammlssiry Interfece

NorthPointe OesslflcMlon System

Category;

APPUCATtONS

(Based oi Jaii Beds)

Giiiespie cjbteck

7 8

fJH. Draniis" Didr W«yn»

1 9,000 9000 9(n> 7S,(n> ISOOCO 500,000 1.000^000 1,750.000

(^donPopul«Uon)| . . .29^ J: 4S3SS .. .7^999 M%999 499^ . 999.999 1,749.999 2,48»,999
ODYSSEY Seijlon Works: Judges EdIUon

14.000 20000

2,000 2,000

24,000 SS.OQO

1^000 23.000

11,000 16,000

34,000 53,000

3,000 4,000

2.000 3,000

&8H> 5,880

2^000

3,000

45,000

29,000

21.000

84,(X)0

7.000

5,000

5,880

37,000

4,000

e.ooo

42.000

30,000

150,000

12.000

%am

6.374

54,000

S,000

96,000

62.000

44,000

180,000

M,OCO

9,000

9,900

75,000

7,000

132,000

SS,OCO

60,000

98,000

9,000

172,000

IILOOO

78,0C0

150,000 219,000

14,000 20,000

264,000 38^000

170,000 249,000

120,000 176,000

250,000 3^,000 450,000 1.004000

19,000 29,000 34,000 ^,000

13.000 19,000 23,000 54000

15.600 24340 24.420 24.420

297,000

27,0n

522,000

336,000

237,000

1,504000

113,000

75,000

24,420



Section 2. Optional Add-on Features
CMcsoiy: I 2

rwNcno^o^noM

QocBiMM Mauienul

ErtttrpriM DMS• OoeScifl/Attich
Auta Anach (*•«. EnlcrpfUc)
KaCDnlon Appeal Crootof

.1 30000 3<uxn $0,009 < 75,000 ISC^ : MAOOD 1,004000 - 1.754000
IWSBj, Iftsn, ;• 494999 994S99 1,7«1999.

'"SmFttuwSlmtifcrlmfiktimtttlon dttalli, htsUiUwUoii. aOmtPsO ***

StonOorP SlmOord Standaf4 SUn^rd Stondwd Standard Standard Stortdard Slondard

••Sl|notwf«s « mc rf«d to TIFF(Futuro] 4000 14000 14000 24,000 34,000 47.000 SZOOO 94.000 134000 IKQOO

Mttfod to TIFF OntyJFutvro] 2.000 1,000 4.000 5,000 7.000 9.000 UODO 14000 27,000 34000

QtMtoft Imafo Zoom ]
TXper if 2.000 2,000 ZOOO 2joa 3.750 5.000 4500 14000 14750 147S0

Nstionei 4,000 4000 7.000 14000 14000 34QOQ 24OOD 44000 54000 74000
Distribjltd Hong* ]

5on«rUc*f4* 14000 23.000 24OOQ 42,000 EUno 94000 111.000 174000 244C00 334000

{•d» lAcri Store 3J00 4A» 4000 4000 11,000 IS.COO 1400D 25.000 15,000 15,000

FiMkAcM

FubHcAa»is> Ittle Uartdard Standard Stirtdard Standard standard standard Stwidard Standard Standard SdotM

Af«i>cy S*€ure Acctu 1 nun 2,000 2.000 3.000 4A)0 5,000 7,000 14000 I4ODO 24000
AttoreivSecure Acres 2.000 3,000 4,000 S,000 73)00 9.000 12.000 14.000 27.000 34000

Ofitint Oocymtnts 3.000 4.000 S.000 4000 4000 12,000 14000 24,000 34000 44000

Court Osj Devmlood

i
3.DOO 4,000 s.oco 4000 gnnn 32.000 14000 24,000 34000 44000

1 2 3 4 5 e 1 g s in

13 X

«i uim

WOD

. _0,999

; 34000

'..'.Mm-.
p^nm

,.74«L

75.000

144999.
U4OOO

«4»9.

504000

, 594999

4004000

_ 4748.999
4754000

_4«9499» . .
2JH4C00 4,

3^994899,
••'See feolureSAaetsJbrlep'emenmOondrlelli.lnRBHotfers.elAaf coin *"

Into Pactv l*r|« Startdard Standard Standard Standard Standard Standard Storsdard Standard Standard Stambrd

CardifuratlaATooit- Slnplt 2,000 3.000 4000 5,900 7.000 4000 14000 U.OOO 27.000 14000

confituratlan Trxdt- Camplea 22n> 1,000 4000 4000 4000 UDOO 24000 24000 34000 44000
Cartf^arotlonTooit.Saairtty 1,000 4000 S.QOO 7,000 14000 14000 14000 24000 44000 54000
CDfd^urailon Tools - All 4000 4000 ILCOO 14000 24000 34000 34000 <4000 84000 114000

MuHtJurftdlctionil ConnguraUon Tools ] See bias Mana|tr
Alt-tl Wab Deports Ftmtwoili j Slandvd Standard Stvsdard Standard Standard Standard Standard Startdard Standard Standwd

Custom Dtportini 4000 4000 IXODO 14000 24000 34000 34000 (4000 84000 114000
Ctospoti^ M^int 4000 4000 4000 4000 5,000 4000 4000 4000 4000 S3X»
Mobllo QwH Doptrs 1 WW bt Included In orDduct

Oiitlooi/ira«ii|«Ciundv

Seillon SVW »wd»i<e?<toftf<lAdWiwl wet

Intefntloii TwBdb

Cwc li^necer Ubcvf• 1

iail Mftna(«f Ubnritft

TWrd^iftv Ceeeeetocs
Tyben ConntctPr

Mtntii RedKtfen CDAntet»r

Serwit Connector

Gtneric E-Rlin| ConrMCtPf

TMrdfVty Tools

Mtetis loKeMct

SOO,COO 1.004000 1.754000

34003 SOOOO 75,000 154000 ;: SOQ.OOO U0(^ 1,^000 2.504001 4.004DO
m J.z»e9 -4.3. -Sf*«

SewF90tvfwShtwtf f9rtmphm§i9tatSQn ittaUi, Inttolhdoti, ottmiosts ***

•See ExhibitAFor Maintenance & Support Rates on Optional Applications, Modules, and Features



Section 3. Optional Add-on Features - Tyler Municipal Court

Product Ocaerlplion

Municipal Court Case Maticumant
Criminal Court Case Uanagamant

Probation Nbnagamsnt

Prosacutor Manapmant

Civil Court Case Manafament

Centralized Cash Colltctioni

INCODE Schcdullr^

-Warrants

-Macros

-Ccation Import

Citation issuint Oevlea Interfaea

I^COD£ Court Web Setvicas

Taxes TIETS Warrant Intarfaca

Court/Police {Nerv-INCODE) Interfaea

- Import or Expert of warrants/dlspesitloni

General Ledpr interface (Non-INCOK)

GlS/Streei Irtdex Extract

Red light Camera Interface

Collection Agency Export interface

SETGC(Harris Co Courts} Collections Export interface

Tyler Output Processor Senrcr

Tyler Content Management

Product Deacripdon

Municipal Court Caaa Manigamant

Cnmlnil Court Casa Managarnant

Probatlori Management

Prosacutor Manegamant

Civil Court Case Management

Centralized Cash Cailectiona

INCODESchedullr>g

•WarnnB

-Macros

-Otationlmport

Otatlon Issuing Device Interface

INCODECourt Web Services

Texas TlfTS Warrant interface

Court/Police (Non-INCOOE)Intarfice

- Import or Export of warrants/dispositions

Ganeral LedgerinarfaeelNon-INCODE}

GIS/Street irtdex ExBact

Red Light Camera Interface

Collection Apncy Exportlnterface

^TCIC (Harris Co Courts) Collections Export Interface

Tyler Output Processor Server

Tyler Conte nt Manigement

D-5K SK-ICK 10K-15K 15I(-20K 20H-SK 2SX-3SK 3SK-«SX 45K-S5K SSK-eX SSK-TSK TSC-IOK

»opul»tlon Populition Popuiatlen Populctlon Population Population Population Populatin Population Population Population

UvalA LavalB Laval C Laval 0 Laval E Laval F Laval 8 Laval H Laval I Laval J Laval K

Lieanaa Lleanaa LIcanaa Ucann Ueanaa Ucartsa Ucanaa Licania Ueanat Ueenaa Ueanaa
Faaa Faaa Faaa Paas Faaa Faaa Faaa Faaa Faaa Faaa Faas

SJOO s 6,600 s 11.000 s 15,400 S 17,600 S 27500 S 33,000 S 44,000 S 55.000 5 75,000! $ 100,000

2.2S0 S 2,500 S 3,250 $ 3^750 $ 4,400 $ 6.875 $ 8,250 5 U,QOO $ 13,750 $ 18,750 5 25,000
2,250 S 2,500 5 3,250 $ 3,750 $ 4,400 5 6,875 $ 8.250 $ 11,000 S 13,750 $ 18,750 $ 25,000
2,750 $ 3,3X $ S.50D $ 7.7t» S &BDO 5 13.750 $ 16,500 $ 22,000 $ 27,500 $ 37,500 ^$ SO.OOO

880 $ 1,100 S 1,650 $ Z200 $ 2,750 $ 3,300 $ 4,400 $ E600 5 EGOO $ 8^250 5 9,900
2,750 s 4,000 $ 4,500 5 5,100 S S.nX) $ 9300 5 6,900 $ 7,500 5 9100 S 9500 S 10,500

4,000 5 4,000 $ 4,000 $ 4,000 5 4,000 $ 4,000 $ 4,000 $ 4,000 $ 4,000 $ 4,000; $ 4,000
4,400 5 4,400 $ 4,400 S 4,400 5 4,400 $ 4,400 5 4.400 S 4,400 S 4,400 $ 4,400- $ 4,400
5,500 5 5,500 S 5,500 5 9800 $ 9800 $ 9800 S 11,000 S 11,000 5 13,200 5 13.200 5 19500
5,500 5 S.SOO s 5,500 $ 5,500 5 5.500 S 5.500 $ 5,500 $ 5.500 S 5,500 $ 5,500 5 5,500

3J0D S 3,575 5 3,575 S 9575 S 3,850 S 9850 $ 4,400 5 4,400 $ 4,950 5 S.SOO $ 5.500
3.300 S 9575 $ 9575 5 9575 S 98S0 $ 9850 $ 4.400 $ 4,400 5 4.950 $ 5,500 $ 5.500
9300 s 9850 j5 4,400 s 4,S60 $ 5,500 $ 9(B0 $ 9600 5 7.7QO S 9250 S
1,100 S 1,850 $ 2,200 $ 2,750 5 2.750 $ 2.TiO S 2,750 5 2,750 $ 2,750 S 2,750 5 2,750
1,100 5 Lioo 5 1,100 5 1.100 5 Lioo 5 Lioo 5 2.100 5 1,100 5 9100 S 1.100 $ 1,100
9100 s LlOO s 9650 5 9310 s 9640 $ 4,125 5 4,950 $ 9600 $ 9250 $ 19250 $ 15,000
9500 5 9SOOI 5 3,300 S 4,620 5 9280 S 9250 5 9,900 S 13.200 S I9SOO $ 29500 S 30,000

ic!'''axi^4ooie-^4ooK^sooiff»;^¥6ooir"6Dar7oaf-^iK30fr'8e«
. Population Population- Population Popditlon. Population Populatlcm Populaliorr .PopideUon Population popuiaticirt.'

Laval L Level M Laval N LevalO ; Laval P Laval Q Level R Level 8 Level T Laval U
Lieanaa Ucenw Lleanw Ueanaa Licann Ucanaa Ueann LIcenta Ueenaa Ueanaa

Faaa Faaa Faaa Fees Faaa Faaa Faaa Faaa Fats Faaa

S 2a2coo s 300,000 5 eooooo i s sooooo $ sooooo $ Tooom' $ K»,ooa: $ 900.000 s 9000.000 s 9S00.000V a* j ^ VSfVaWWW y VWaVW y y MAFaWAd , y y ' y

5 50,a» 5 ^,000 $ 100000 i 5 125,000 $ ISOOOO 5 175,000: $ 200,000 S 225.aCD 5 250,000 5 375,000
5 SOCBO $ 75,000 $ lOOOOO | 5 125,000 $ 150,000 ^$ 175,0001 $ 200,000 $ 225,000 $ 259000 S 375,000
5 109000 $ 150,000 5 209000 , 5 259COO $ sn,000 5 ^.OOO: $ 409000 : 5 459000 5 500,000 5 750,000

15,000 $ 20,000 5 25,000 ' $ 30,000 $ 39000 5̂ 40.0001 S 40.000. $ 50.000 S SO.OOO S
$ IS.OtX) 5 20,000 5 25,000 30,000 5 35,000 5 40,000 i 5 40,000 5 50,000 5 50,000 $ 60,000

$ 19CC0 5

$ 9800 5

5 S,C00 : 5

5 19000 $

S 10,000 I5
5 19000 5

5 20,000 $

5 10,000 5

S 10,000 5

$ 30.000 5

5 60,000 5

15,000 s 15,000

15,000 S 20,000

30,009 $ 49COO

15,000 5 29Qn

15,000 5 29000 S

15,000 5 29C» 5

30,000 S 49000 $

15,000 5 20,000 5

15,000 S 29000 5

45,000 5 60,000 S

90.000 S 129000 S

20,000 $
25.000 $

59000 $

25,000;5

25,000 ;$
25,000 ' S
50,000 I 5

25,000 $

25,000 S

75,000 $

159000 5

25,000 1$
39000 ' $
60,000' $

30,000,$

I

30,000 ! $
30,000 I$
60,000 I$
30.000 > S

30,000 : $

1(B,Q00 S

219000 $

20,000 $

25,000 $

50,000; S
25,000 S

25.000;$

25.000, S

50,000:$

25,000 ' S
25,000 $

90,000 , $

180,000 ^S

S,000 ; $ 25,000i $ 25,000: $ 25,000
30,0001 S 90,000! $ 30,000 $ 30,000
60,0001 $ 60,000 i $ 60,000 S 60.000
30.000; $ 30,000; $ 39000 $ 30,000

39000 ' S 30.000) S 30,000' $ 30,000
30,000 j $ 30,000 1s 30,000 j $ 30,000
60,000 ! % 69000; $ 60,000 ; $ 60,000
30,000 ' s 30,000: $ 30,000: s so,on
30,000 $ 30,000' s 30,000, S 30,00)

129000 ! S 135,000 S 159000 | S 225,000
240.000 $ 270,000 5 309000 ! S 4S9000

Maintenance and Support Services on Municipal Court software is 25% of License Fees.



Section4. OptionalAdd-on Features - TylerPublic Safety

Product Dticripflen

lyitr PublicSafety

yler PublicSafety CAO
CAD

DIspBtcharladdldenal scat)
Exfemil Afency(par acency}

E-9U Server Interfeci

E-9U0lent Intarfece (additional dicnta)

Mac Server Interface

NncOtent intarfaca (addldonal dlantt)
CAD2di(7Support

- When uctllted eadt call $250

Combltted Search

ylar PublicSafety Mobile Applications

Mobile Communicatior) Server

Mobile RMSaient (per seat)
Mobile CADOient(perseat)

Mobile AViaientlperieaQ
Mobile Oatlont Qient (perseat)
"prklng subjecttodtengt basedontofmebledkm

yler PublicSafaty Mpplni
CADMappin{ intarfece

RMS Mapping interface

TylerPublicSafety RMS
• Base RMSSystem

Case Man«(ement/&rents Certtar

Vehicle Impound
Pawn Tickets

Personnel

Messaging/Mess^ Boanl
Jail Intake &BookingIriodule

TylerPublicSafety Permits&Registration
AlarmTraeklng/Pennltting
Sex Offender ReglstnUon
Pet Reglstradon

Bicycle Registration

yler Public Safety Raport Solutions

Report Writer

Additional Designar(parsoat)

ylar PublicSafety PropertyRoom/EvidenceMnagettsent
Property Room

PDA Server Software

PDAInterface (par handheld]

Tyler PublicSafety Interfaces
TylerCourtCase ManagerrMntlrtterfaee
Bratos TachndogyOtMon Interface

Third Party Otatton IssuingDevice Inlerfaet
LEAP Interface

liveScan Pir^crprlnt System Interface

PIrehouse CAD Monitor Interface

AccidentReportingDiagramming Software interface
CAO CellSheet Exportto ArwtherTPSAgency

Offlcera Officers Offlearj Officers Officers Officers

Level A Level B Level C Level D Level E Leva! F
Ucenat Ueenaa

$ 11,X0 i $ 13.200
$ ^200 j$ 2.475
S 825, S 1.100
S 4,400 j $ 4.9S0
$ $50 $ 5S0

Ueenee Licente

$ KSOD. $ 19.800 S 23,100 $ 29,700
S iTSO: 5 3.300: S 3,S7S $
$ 1.375 $ LBSOiS 1.92S $ 2.200
5 ^500 $ 6^050 $ 6.600 S 7.700
S 550$ ^ S B25S 825
S 7,150 $ 7.700 $ 8,250 $ 8900
$ 1,100 $ 1.375: S 1.650 S 1,925
$ 8000: S 7,500 $ 7,500 $ 18000

76-100 :"101.1e' IX-ISO 151-175 176-30b''
Sworn Sworn Sworn Sworn Sworn

Officers Officers Officers Officers Officers

Leval G LevelH Level I Level J LavalK
Llcanse Lleanee License Ucertee Licente

Fees Fee* Pest Fees Fees

$ 38300 $
$ 4.400 S

$ 2.4^ S

5 8800 : S

5 Lioo ; s
$ 11.000 s

S 2.200 :S

12,100 $ 18200 S

2.200 5 8200 $
12,000 5 15,000 $

S8W0! $
8500 iS

8750' s

UiD0| s
l.ESo| s

14,300 S

8200;$
18000: 5

2.200 $ 8475 1750 ; S 3J0oU 83^1 S 8850 $ 4,400 $ 8950 S S.5QDis 8500 S 5,500

7,700 $ 8,800 8SW $ 8100 18100 5 18200 s 18500 $ 19,K» 28100 $ 28400 $ 30,000
N/C N/C N/C N/C N/C N/C N/C N/C N/C N/C N/C

8650 8^ s 8650 1$ 8eo 8650 $ 8660 s 86B0 S 8eo i 8650 $ 890 5 890
m 275 275 $ 275 $ 2K S 275 5 275 s Z75 $ Z7S $ 2n $ 275
ssoi $ 550 550 S SO $ 550 550 S SSO $ SSO 550 $ SSO S SO

8650 8650 s 8601 S 8650 s 5,650 $ 8650 s 8650 $ 8650 $ 8650 $ 890 5,650
8350 s 8350 s 8350 1$ 8350 8350 $ 8350 s 8350 $ 8350 $ 890 890 $ 8350

15,800 s 28400 aoooj $ SLGOO 48200 44,400 $ 78600 $ 85,600 $ 98000 $ 118200 S 125,400

8600 $ 8800 18000! $ 18Z» 15,400 1860O $ 24,200 28,600 s 38000 37.400 s 41.800
860 $ 8200 8750; $ 8300 $ 8850 $ 8950 8050 s 7.150 5 8050 9,350 s 10,450
8100 $ 8100 8375 $ 1,650 s 8925 $ 8750 5 8300 s 3.8S0 S 8850 8950 $ 5,500
8200 8750 8300 S 8850 $ 4,400 $ 8500 s 8600 7,700 5 7,150 8900 11,000
8200 8750 8300 S 8850 5 8400 5 5,500 s 8600 7,700 S 7.150 8900 s 11,000
840O $ 4.950 5 5.500 $ 8050 8600 7,700 8B00 9,900 $ 18800 UIQO 13,000

8100 $ 8100 8375 S 8650 892S 8750 $ 8300 3,850 5 4,450 8950 5,500
8100 $ 81OT 8375 $ 8650 $ 8925 S 8»1 s 8300 3,850 $ 8450 8950 5,500
8100 « 8375 $ 8650 ; $ 8925 $ 8200 s 8750 5 8300 5 3,650 $ 8«0 8950 8500
8100 s 8375 $ 8650 S 892S $ 8200 s 8750 s 830O $ 3.850 : $ 4.450 8950 8500

S 4,125 4,4C0 S 4,675 S 4,950 s 5,500 s 8050 $ 8600' $ 7.000 7.700 $ 8,250
550 $ SSO $ SSO $ SSO $ 550 $ 550 5 $ 550 $ SSO 550 s SO

8300 $ 4,400 5,500 $ 86» s 7,700 s 8900 s 18100 $ 18300 : $ 16,500 18700 $ 20.900
8300 s 8475 $ 8750; s 8300 s 8850 $ 8850 s 8400 s 4,950 1S 5.500 8050 s 8600

iX $ 330 S 330[ S
1

so $ 330 s 330 s 330 $ 330: s 330 330 s 330

H/C N/C N/C N/C N/C N/C N/C N/C; N/C N/C N/C
XTSO $ 8^ $ 8750 S 8750 $ 8750 $ 8750 $ 8750 $ 8750 $ 87SC 8750 5 8750
8000 $ 5.000 s 8000 $ 5,000 $ 8000 $ 8000 s s.oco $ 5,000 : s 8000 8000 $ 5,000
8500 s 8S0C $ 8500 $ 8500 $ 8500 $ 8500 s 8500 $ 8500 : $ i.sno ^WIO. $ 8500
4,400 $ 4,400 $ 4.4C0 $ 4,400 5 4.400 s 4.400 s 4.4G0 $ 4.400 : s 4,400 8400 ; 5 4.400
5,500 $ 5,500 $ 8500 ;$ 8S00 s 8500 $ 5.500 $ 8500 5 8500: $ 8500 8500' 5 5,500
8000 $ 1.000 $ tOOOiS 8000 s 8000 $ 8000 $ 8000 $ 8000; s 8000 8000: S 8000
8500 $ 8500 $ 8500 1$ 8500 s 8500 s 8500 s 8500 5 8500i $ 8500 l.w: S 1,500

Maintenance aniJ Support Services on Public Safetysoftware Is 25% of License Fees.



EXHIBIT A-3 - OPTIONAL SOFTWARE PRICE UST

As of 3/18/2014

Section 1. Optional Applications and Modules

OOVSSEV FINANCIAL MAMGei

Full GLUte

ODYSSEY ATTOlmeY MANASBt

Prosecutor

Public Defender

Both

ODYSSEY CHECK MANAGBI

Check Manager Merchant Wabtlta

ODYSSEY SUPERVISION

ODYSSEY lAW ENFOKCCMeMT RMS

ODYSSEY INDEX

SUPERVtStON-PREntlAL

Clients

AmicATtms

on Population)

Pretrfal Release Module (decHion-meklng component)

PretrfalServices{^us Supervlslort Ute/noCSTS reponins)
SUPERVISION - Ail FUNCTIONS

Tvter Jury Web Portal

ODYSSEY JAIL RRANAGER

Ml Management
Mugshots

Ml Data Export EmerprlM

Jail Data Export Single vendor
NorthPolnte ClasslllcatJon Svftam

aiometric kfentlficatlon (requiras herdware)
LhreScan

TDEx

Calu^ory:

APPUCATIONS

I'sscdcnjalliitd^l

1

(rMUn

1S300

9300

20380

1430O

2.000

24.000

16300

14.000

1X000

18,000

24,000

U,000

15,000

34.000

2

CiKrwIr

20.COD

29J99

12,000

23,000

13300

29340

20300

1300

3S3C0

23300

20300

17J00

20,250

3S.C00

16,000

15,000

53,000

4,000

3,000

750

3380

3,600

s,oco

30,000

15300

29,000

17300

374^

26300

s nm

45300

29300

26.000

2X500

33,750

e.000

2X000

15,000

4 S

Kecktuii Cntt

Own MNuteftaiiS

S0,000

74JM

42,000

25300

53,760

37,000

4.000

65,000

42,000

37,000

3X500

48,750

65,000

30.000

15,000

75,000

149J99

31,000

62,000

37,200

79.360

54.000

5.000

96,000

6X000

$4,000

48,000

7X000

96,000

44,000

15,000

6

tuWSck

trtiieft

mm

499.S89

43300

85,000

51300

106300

75,000

7,000

132300

85300

74,000

66,000

99.000

13X000

60,000

15,000

7 « 9

Cokln Fftr Dths^tOt

UttCnmr OM*. Wm

500,000 1^000^000

999,999 1,749,999

56300 86,000

11X000

66,600

142,080

98.000

9,000

17X000

UXOOO

97300

86,000

129,000

17X000

78,000

15,000

170,000

102,m

217,600

150.000

14.000

264.000

IT^OOO

148.000

132,000

198,000

264,000

120.000

15.000

1.000

1.979

1,750,000

2.499399

U6lOOO

249,000

149,400

318.720

219300

20300

386300

20,000

217300

173,700

260,»0

386,000

176.QOO

15,000

9

7.D00

2.999

84,000 150.000 160.000 250,000 375300 450,000 XOOOOOO

7300 1X000

5,000 8,000

xzo xooo

5380 6,374

4,100 4350

5300

14,000

9,000

X2S0

9,900

5,100

19,000

11,000

1.250

15,600

6.100

29,000

19300

4,750

20,340

U325

34300 75,000

23,000 50300

5,750 12300

24,420 24,420

20,673 3SJOO

5,000 5300 XOOO 5300

XOOO 4,000 5,000 7,000 10300 15300

2300.00D

3,999399

170.000

336300

20X600

430.060

297,000

27.000

522300

336.000

293.000

234.900

352,350

522.000

237,000

13.000

ID

3.1*0

1300,000

111,000

75,000

18,750

24,420

48,995

5,000

20,000



Section 2. Optional Add-on Features

OOTUEy FUNCTIONAL OPTIONS

(ByPopulBtion)
ODVSSET SuNon Works: Clsfei Edition

Enterprise -AllCeseTV^
1CourtType{Crim/Oistriet/et^
I CourtTypesJQv/County/et^
3CourtTypes(Traf/JusUcc/«t^

ODVSSET Session Works:Ah^cs EdWon

Per Judge (IM AaraonS«> Man,aeadUuun togrmenl

Oocument Msnsgement

Enterprise DMS (Botch/Workflow)
Auto Attach (Req. Enterprise)
Record on Apoeal Oeator

e-Signatures * moiBedtoTlFF

OCRtOptkalCharacterRecegnltlon}

Level 2 - Auto Corrvert all new docunwtls to PDF'''

Level3- L2 s Scheduled badeconversion of active files'''

MegraUonrooRilts

Case Manager U&raries

Jail ManagerUbrarles

Third Party Connectors

Generic £-FiUng Conneaor

MIA elteconiing Standard*
1.0 Recording Interface

2.0 Recording kiterface

500,000 1,00(1,000 1,750,000

122.OO0 187,000 273,000

36,000 35.000 80,000

66,000 101,000 148,000

94,000 144,000 211,000

5,000 5.000 5,000

84,000 128,000 1B7.0DO

34,000 : 52,000 76J)00

17,000 26,000 38DOO

45,000 68,000 lOaOOD

100,000 123,000 125,000

50,000 62,300 0,500

26,000 40,000 59.000



EXHIBIT A-4 - 2009 T&M SERVICES HOURLY

RATES

Project Management $160.00 per hour

Technical Services $149.00 per hour

Training Services $138.00 per hour



*<>. tyler
End User License Agreement and Professional Services Agreement

This End User License Agreement and Professional Services Agreement (this "Agreement") is made and entered into by and
between Tyler Technologies. Inc.. a Delaware corporation (Tyler*), and (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 requirements for certain judicial administration software and Tyler responded with a Proposal that met the CUC's
requirements; and thereafter the CUC and Tyler entered into a contract (the "CUC Master Agreement') which defines the terms and
conditions whereby Tyler will provide to End Users certain licenses, professional services, and maintenance and support services;
and

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

WHEREAS. End User desires to engage Tyler to license certein software and to provide certain professional services related
thereto, all on the terms and conditions set forth in this Agreement.

NOW,THEREFORE, in consideration of the mutual promises contained herein, along wth other good and valuable
consideration, the receipt and sufficiency of which all parties mutually acknowledge, Tyler and End User agree as ftrllows;

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

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

• Schedule 1. - Investment Summary

• ExhibitA. - Software License and Professional Services Agreement

• Exhibit B.-Software Maintenance Agreement

INWITNESSWHEREOF, this Agreement has been executed by a duly authorized officerof each Party hereto to be effectiveas of
the date last set forth below (the "Effective Date"):

TYLER TECHNOLOGIES, INC. END USER

Signature: Sigrature:



(Schedule 1)
Invesbnent Summary

Software & Services Maintenance & Support

Software Licenses

Licensed Software

Professional Services

T&M Services

Project Management
Operational Analysis
Data Conversion

Customization & interfaces

Configuration & Consulting
Training
Go-Uve Assistance

Forms Setup Assistnace
Services Subtotal

Erribedded Third Party Software
None

License Fees

Total License Fees $
T&M Services $

Subtotal $

Estimated Travel Expenses $
Total Contract Price $

Maintenance &Support Fees;

(M&S Fees due
annually in advance)



(Exhibit A)
Software License and Professional Services Agreement

ThisSoftwareLicenseand ProfessionalServices Agreement is made
and entered intoas of the Effective Date by and between Tylerand End
User.

WHEREAS, End Userdesires to engage Tylerto license certain
software and to provide certain professional sertrices related thereto, all on
the tenns and conditiwis set forth in this Agreement.

NOW, THEREFORE, Inconsiderationof the mutualpromises
contained herein, along withother good and valuable consideration, the
receipt and suffidency ofwhich allpartiesmutuaJly acknowledge, Tyler and
End User agree as foUows:

1. CERTAIN DEFINITIONS

1.1. ftgrs^Q^ means this Software License and Professlonai
Sen/ices Agreement, includingall exhibits attached hereto and to be
attached throughout the Term of this Agreement all of v^ich are
incorporated by reference herein.

1.2. BusinessDavmeans anv riav Mnnrtau rhmiinh Friday
excepting any federal holiday.

1.3. Claims meanany and allclaims, liens,demands,damages,
liability, acttons.causes ofaction, losses, Judgments, costs, and exp^ises,
indiKlIng reasonable attorneys' fees and eiqienses.

1.4. Current Production Sofhware Vision means the current
production vision ofTyler's software listed onthe Investment Summary.

I .S. Defect means anv bug, error, contaminate, m^function, or other
defectIn the Uc«ised Software caused by,arising from, oremarating from
the reasonade control ofTyler that renders tfte Licensed Software in non-
conformancewithTver's then current publishedspecifications.

1.6. Documentation means the user's operating manuals and any
ottiermaterialsin any formor media providedby Tylwto the users of flie
Licensed Software.

1.7. Embedded Third PartySoftware means licensedthird party
software (other than Third Person Software) thatIsrer^jlred to provide ftte
functionality of the Licensed Software, which as of the date of this
Agreement, consists of the software set forth on Schedule 1 labeled as
"Emtredded Third Party Software'.

1.8. Escrow

Management. Inc
; means Iron MountainIntdiectual Property

1'9' Escrow Aoreerrrent means the Master Escrow Service
Agreement betvwen Tjter and Escrow Agent

1-10. Indemnified Partiesmean FnriIl«tflr anrioarh nfHe p..rc»nnai
agents, successors, ar>dpermitted assigns.

1.11. Investment Si
set forth on Sdiedule 1.

; means the summary of fees and services

1.12. License Fee means the 'Total Licaise Fees' as set forth on the
InvestmentSummary,wtiich Isdue and payable as sat forthinSection4.1.

1.13. Lieeni

Documentation.
t means the Licensed Software and the

1.14. UStosssLSaObSS rTreans; (a) tfie Current Production Software
Version: (b)EmbeddedThird PartySoftware; and (c)any Local
Enhancements.

1.1S. Local Enhancements means anv fefiru»ni*>nt onhanewnont w
other customization to the Cunent Production Softvere Version to be
developed by Tyierper toe InvestmentSummary.

1 16. Maintenanceand Support Fees has the mftaniroj Brtforthin
Exhibit B- SoftwareMaintenanceAgreement

1.17. Pgily means, individually, Tyle*arxl End User.

1.18. Ersi&St means the deliveryand license of the LicensedPrx^erty
and the performance ofallservices to be provided byTyler inarrrvrignCT
with the pro\H5ionsof this A^-eement.

1.19. PjsiSlMaQ&a&[means the person designated byeach Party
who Is responslt)le tor the management of the Project

120. Software M^ntenance Agreement mearts the mamtenanra anri
support services a^eement attached hereto as Exhibit B.

1.21. T£M means time and materials.

122. Third Person Hardware means the CPUs servpra ami nrhar

hardware to be leased, purchased, a otherwiseacquired t>y End User from
a thirdpartythat Is minrnallyrequired to operate the LicensedSoftwareand
such olherCPUs,servers, and other hardware that EndUserhas actually
leased, purchasedorotherwise acquiredand/ormay be minimally required
in the future to c^rete the Licensed Software.

1.23. ThirdPerson Softwaremeans iha Qoeratlnq aystemB and nthcf
software to be licensed, purchased, or otherwise acquired by End User
from a third party that is minimallyrequired to operate the Licpnsfxl
Software and such operating systems and other software that End User has
actually licensed, purchased,orotherwise acquiredand'or maybe
minimally required in the future to operate the Licensed Software.

1-24, Confidential and Proorietanr Information means all Infnfmatinn In

any form relating to, used in,oi arising outofa Parly'soptions and held
by, owmed, licensed, orotherwise possessedbysuch Party fthe "Owner")
(w«)ether held by,owned, licensed, possessed, or otherwiseexistingin,on
orabout the Owmer's premisesor the other Party'soffices, residence(s), or
facilities and regardless ofhow such information came into being, asw^l as
regardless of who created, gerwrated or gathered the information),
including, without limitation, alt information contained in.embodied in (in
any media (whatsoever)or relating to ttie Ovwier's invertions, ideas,
creations, works of authorship, business documents, licenses,
comespondenca, c^>er3tk>ns, manuals,performance manuals, operating
data projections, bulletins, customer lists and data sales data, cost data,
profit data, financial statements, strategicplanning data, financial planning
data, designs, logos,proposed trademarks or service marks, test results,
productor service literature,productor service corxrepts, process data
specification data, know how. software, databases, database layouts,
design documents, release notes, algorithms, source code, screen shota
and other research and development information and data.
Notwithstanding the foregoing. Confidential and Proprietary Informatlwi
does not includeinformation that: (a) becomes publicothe' than as a result
ofa disclosureby the olher Party in breach hereof; (b) becomes availableto
the other Party on a non-confidential basis from a source other toan teh
Owner, which is not prohibited from disclosing such infonnation by
obligation to the Ownan (c) is known bythe other Partyprior to Hs receipt
fromthe Ownerwithout any obNgation of confidenb'allty with respect thweto;
or (d)is developed tiythe other Partyindependently ofanydisciosufes
madebytheoWier.

2. IMPLEMENTATION PLAN; NOTICE TO PROCEED

2.1. Project Framework. This Agreement sets forth the terms
whereby Tyler shall provide to the End User, and toe End User shall
acquirefrom the Tyler, the following (ar>d each on toe termsand sul^ectto
theconditions ofthisAgreement): (a)a license forthe Licensed Property fat
toe LicenseFee; (b)certain knplementation, instaliaUon, testing,and
training services related to the Licensed Software for the T&M toes set forth
inthe Investment Summary; and(c)certain maintenance andsupport
services.

(a)Within ninety(90)days of the Effective Date (or uponsuch
other schedule as the Parties may mutuallyagree), Tyler
^11 devote sufficient resources to developan
Implementation Plan. The Implementation Planshallprovide
fortimetables, fees and expenses for, amongotherthings, (i)
the development of Local Enhancementsforthe EndUser, (li)
the delivery and installation of the apfriicable Lk«nsed



Software for the Er>d User. (HI) the training of End User
personnel, (iv) the staffing plan ^ the implementation of the
Project, and (v) a scheduled t^etaljle for periodic update
reporting on the status of the project by parlies to the
respective End User's Commissioners Court. Tyler shall
provideEnd Userwitha revised Investment Summarywtildi
shall, upon issuance of a Notice to Proceed by the End User,
be incorporated into this End User License Agreement

(b) Tyler is authorized to invoice the End User for the
Implementation Plan, on a T&M basis as set forth (n the
InvestmentSummary,whichshall be invoicedand paid in
accordance \wth Section 4.4.

(c) Withinninety (90) days of the completion of the
implementation Plan (or upon such other schedule as the
Parties may mutually agree in writing), End User shall, in End
User's sole discretion, either (1) issue a Notice to Proceed
wth the Project, subject to the terms and conditions of this
Agreement or (ii) issue a Termination Notice.

(d) IfEnd User issues a Notice to Proceed, the license fee shall
be due and payable as set forth in Section 4.1.

(e) IfEnd User issues a Terminatton Notice, then: (i)this
Agreement shall terminate as ctf the date of such termination
notice; (Ii) End User shall have no fisther obligation lo
participate Inthe Pn^ed, except fisrpaying Tyler for ail costs
and expenses incurred by Tyler in p^ormlng the
implemertetionPlan, whichshaHbe paid within thirty (30)
business days of the Termination Notice; and (ill) within thirty
(30) Business Daysof any such termiration,each party shall
return all products, documentation, confUer^l Information,
and other informatton disdosed or otherwise delivered to the
other party prior to such terminatloa

3. TITLE AND UCENSE

3.1. License Grant in consideration forthe License Fee, which shaH
be due and payableas set forth inSection4, Tyier herebygrants to End
User a rron-exdusive, royalty-free, revocable license (and sublicense with
rasped to the Embedded Third Party Software) to use the Licensed
Propertyfor End User's internaladministraton, opeation, and/or conduct of
EndUser's businessopieratlons byan unlimited numberof users employed
by EndUseron an unlimited numberofcomputers and/orcomputerstations
utHlzed by End User. UponEnd User's paymentof the License Fee in toil,
toe foregoing licenses shall twcome irrevocable,subjed to toe restridiorts
on use set forth herein.

3.2. Restridions. Unlessotherwise expressly set fortoin this
AgreemenL EndUsershallnot(a) reverseengineer,de-compile, or
disassembleanyportion ofthe Licensed Software or (b)sublicense,
tiansfer, rent, or lease the LicensedSoftwareor its usage. To the extent
End Useremploys contractors, subcontractors, or otherthirdpartiesto
assist Inthe Projed, End Usd' shall obtain from such thirdparties an
executedTyier confidentiaity agreemer^prior to such partiesbeing
permittedaccess to TylwConfidential and ProprietaryInformation.

3.3. Copies. EndUsermaymakeand maintein such copiesd the
LicensedPropertyas are reasonably appropriate for its use and forarcNvai
and backup purposes; provided, however, that End User shali retain ail
proprietary notices, lo^, copyright notices, and simitar markings on such
copies.

3.4. Embedded Third Party Software. The license grant set forthin
Section 3.1 Includes the right to use any Embedded Third Party Software;
provided, hCNWver, that such access to and use of such Embedded Third
Party Softwareshall be accordingto such terms, cortoitions, and licenses
as are Imposedby the manufacturersand/or thirdparty licensors ofsuch
Embedded Third Party Software. All suchEmbedded Third Party Software
shall be includedin toe License Fee. Tyiershall pass through to End User
any and all warranties granted to Tyler by the owners, iicensors. and/or
distributors of such Embedded Thhtl Party Software. End User shall be
responsible for procuringand paying for all Third Perscxi Software.

3.5. Hfi.

(a) Tyler represents and warrants that it is the owner of all
f^t. title,and Interest in and to the licensed Software (other than
Embedded Third Party Software) and all components and copies thereof.
Noting in this Agreement shall be deemed to vest in End Userany
ownership or Intelie^ite praperty rights in and to Tyler's intdlectual
pit^rty (including, without limitation, Tyler Confidential and Proprlelafy
Information), any comxnaits and copies thereof, or any derivative
wohts based thereon prepared by Tyler.

(b) Ail trainingmat^ials developed solely t>y either P^y shaH
bethe sole property ofsuch Party. Any training materials devetop^
jointlyby the Parties shall be owned jointlyby the Parties, and each
Partyshall be entSiedlo exercise all rightsofownershipof such
materials without any duty to account to the other, subject te Section 10.

(c) All End User data shall remain the pKopTerty of End User.
Tyler shall not use End Userdata otherthan Inconnection with paovlding
Oie services pursuant tothis Agreement

3.6. End User Modifications. Tylershall have no iiablilty pursuant to
thisAgreement or the Software Maintenance Agrement foranydsnages
or defectsto the Ucensed Software caused, directly or indirectly, byEnd
User Modificationsor other changes to the Ucensed Software that are
implemerrtedwithoutthe priorwritten consent of Tyler.

4. FEES AND INVOIONG

4.1. License Fee. End User shall pay the License Fee inaccordance
with the fcHiowHng p>ayment plan:

Payment Event

Issuance of a Notice to Proceed

Commencement of OpjeratlOTai Use

invoicesshall be sent to End User upon each Payment Evwit,whldt shali
be paid in accordance with Section 4.4 and Sedion 4.5.

4.2. Profaasional Servicas Charoea. T&M charges for all
professional servicesto be perfbrmed hereundershall be invoiced and p^d
by End User in accordance with Sedion 4.4.

4.3. Expenses. EndUsershall reimburse Tyler fcrtravel, lodging,
and food expenses actually and reasonat^y incurr^ by Tyler in performing
Rs professional services heran in accordance with Sedion 4.4.

4.4. InvoiCB and Payment for imtXementallon Serviefla Tylershall
invoice EndUserfor Implementation servicesand assodated expenses
billedon a T&M liasis herein on a monthly basis. Each invoiceshall state
the tot^ Invoiced amountartoshallbe accompanied bya reasonably
detailedItemization of servicesand expenses. End User'spayment shall
be governed bychapter 2251.Texas Government Code. Ail payments
shallbe made in U.S. currency, interestcharges forany overduepayments
shall be paid by End User in accordance with section 2251.025, Texas
Government Code.

Inthe event that an errorappears in an invoice suhxnitted tjyTyler, End
Usershall notify Tyler oftheerrornot later thanthe twenty first (21*) day
after the date End User receives toe invoice, if the error is resolved in fsvex
of Tyler, Tylershall tie entitled to receive Intere^ on the unp^d balance of
the Invoice submittedby Tylerbeginning on the date that the payment for
toe Invoice became overdue. Ifthieerror is resolved in favor of toe End
User, Tyler shallsubmita correctedInvoice that mustbe paidinaccordance
with section 2251.021, Texas Government Code. The unpaid balaree
accmes interest as provided by (toapter 2251, Texas Government Code, if
the corrected invoice is ncR paid by the appropriate date.

4.5. Invoice and Pavment of License Fees and MaintenantM and
SuDocrtFees. License Fees and Maintenanceand Sut^ort Fe^. as set
forthon the InvestmentSummary,shall be Invoiced and paidas set forth
below:

(a) Tyier shall Invoice the Texas Conference of Urban Counties
(the XUC) for License Fees and Maint^rarweand Support
Fees incurred by toe End User in accordance with the terms
of the cue Master AgreemenL Tyler shall use reasonable

E)&1IBlTA-P8ge2of6



^orts to submft such invoices to the CUC sixty (60) days
pftor to the initial License Fee andior Maintenance and
Support Fee due date or the anniversary thereof, as
appGcable.

(b) The CUC shall t>e respor\sible for irwolctogEnd User and
collecting paym^ts from End User with resped to the
Llcertse Fees and Maintenance and Support Fees. The CUC
shall promptly,but Inany event withinthirty(30) days of
recei^ ofLicense Fees and Maintenance and Support Fees
from End User, remit to Tyler all License Fees and
Maintenance and Support Fees collected on t>ehalfof an End
User. In the event that the CUC fails to timelyperform its
Invoice,collection,and remittance obligations under this
section. Tyler shall have the right In its sole discretion and
upon written notice to the CUC and End User, to invoice End
User drectly tor all future Ur^nse Fees and Maintenance and
Support Fees.

S. PROJECT MPLEMENTATIDN

5.1. ProfBSSional Senrtces. Attached hereto as Sdiedule 1 IsTyler's
good faith estimate of the hours and fees associated with the services to be
pertdmied by Tylerfor End User, Includingtravel time by Tyler's personrrel
fromTyler's place of bustoess to and from End User's place of business,
and fw which End User shall pay on a T&Mbasis. Additional senrices
requested by End User which are beyond those hours detailed in Schedule
1 willbe bNledat Tyler's then current services rates.

5.2. OfficeSpace. End User shall, at Its sole expense, provide
reasonable access to office space, telephone access, netvwrrk access
(including providing Tyler reasonable access to a secure virtual private
networkconnection or other comparable connection for use by T^er from
time to time on a non-dedicated basis), Internet corvwctlcxrs, and such
other racilitiesas may be reasonabiy requested by Tyler ftx use by Tyler
personnel for the purpose of performing this Agreement while such
personnel are working on-site and engaged in Project-related services.

5.3. Third Person Hardware and Third Person Software. End User
shall be responsible to purchase, install, ar>d configure all Third Person
Hardware and Third Person Software. Tyler shall have no liability for
defects in the Third Person Hardware or Third Person Software.

5.4. Cooperation. End User acknowledges toat the Implementation
of the Project is a cooperative process requiring the time and resources of
End User personnel. ErxJUser shafi, and shall cause its per«>nnel to, use
all reasonable efforts to cooperate with and assist Tyler as may be
reasonabiy required to timelyimplement the Project including, without
limitation, providing reasonable information regarding its operations and
reasonat^e access to its facilities. Tyler shall rtot be Rable for failure to
timely implement the Prefect whensuch failure Isdue to ForceMajeure (as
identifiedin Section19.15) or to the failure by End User personnel to provide
such coqseration and assistance (either through adion cxomission).

S. DEUVERY AND INSTALLATION OF THE UCENSED SOFTWARE

6.1. Delrverv: Risk of Loss. Tvler shall deBver the Licensed Soffwara
to End User's place of business. Riskof loss of the Licensed Software, and
mediaon whkdi such may be delivered, shall remainwithTylerat ail times
until comF^eted delivery.

6.2. Installation:Diaonostic Testing. Tyler shall Installthe Licensed
Software at End Lteerisplace of business. Upon installation, Tylershall
conduct its standard dagnostic evaluation to determtoe toat the Licensed
Softwareis property installedand shall notify the End User's Project
Manager in writing after successful completion thereof.

7. VERJRCAT10N OF THE UCENSED SOFTWARE; FINAL
ACCEPTANCE

7.1. Veriftaation Procedure, Upon installation of the Licensed
SoftwareInaccordarwewRth the timetables set forthInthe implementation
Plan, Tylershall perform Itsstandard test procedures and shall certifyto
End User that the Licensed Software is in substantial conformance with
Tyler'sthen currerftpuNishedspeciflcatkms(toe *Vei1ficatlon Procedure*)
and Is ready to commence Operational Use.

7.2. Optional End User Validation. End User may. in Rssole and
absolute discretion,monita the Verification Procedure by perftirming its
own defined Internal v^ation process to test tf« software to detennine If it
substantlalty compiles withTyler's toen current pitoli^ted specifications.
Such >«lidatlon test shall cor«titute End User's vafidation.

7.3. Results Final: Correction. Tyler's verification or End User's
validation toattoe Licensed Software substantially comF^ieswith toe then
current published specificatiorts shall be final and conclusive exce;^ for
latent defect, fraud, and such gross mistakes that amount to fraud, in toe
event said verification / validation becomes other than final, End User's right
arxl remedy against Tyier shall be to require Tyler to correct the cause
(hereof or exercise its rights under Section 17.2. If End User has made
modifications to the software programs, Tyler will not make »Jch
correcticxns, unless such modificationswere specifically authorized in vwiting
by Tyler.

7.4. Operational Use. Notwithstandinganything to the ccxitrary
herein. End User's use of the Licensed Software for Its Intended purpose
COpefationaj 086*0shall ccxistitute Tyler's verification or End Users
validation of toe software products,withoutexception and forallpurposes.

7.5. Rnal Acceptance. When the Licensed Software is ready to
commence Operational Use, End User shall be deemed to have'Rnal
Acceptance" of the Licensed Software, this Agreement shall terminate
(subject to Section 17.3 (Sun/ival)). and the Licensed Software shall then
become subject to the terms and conditions of the Software Maintenance
Agreement.

8. TKAINING

To the extent that training services are induded in Schedule 1. Tyler
shall b'ainEnd User in accordance witha mutually agreeable trainingplan.
The training plan shall outlinethe training required tor personnel to operate
the LicensedSoftware. Tylershall provideEnd User personnel with only
toe number of hours of ftalning for the respective portions of the Licensed
Software as set forth in the Schedule 1. Training shall be provided at End
User's principal place of business or other site selected by Ertd User.
Training shall be performed accordtog to the training plan, but inany event
shall be 'hands-on* using productiorvready versions of toe Licensed
Software. The courses shall train End User's employees or agents in a
manner to provide basic end user training. End User shall be responsible
for providing an adequately equipped training facility to operate toe
Lic^sed Software.

9. MAINTENANCE SERVICES

9.1. Maintenance and Suoporl Agreement. Upon the
commencement of Operational Use, Tyler shall provide End User with
maintenance and suf^xxt services fw toe Licensed Software, and End Use*
shall pay ftie Maintenance and Support Fees.

9.2. RBSDonslblilties of End User In addition to toe other
responsibilities set forthherein, End User shall: (a) provideail training of its
personnel; (b) collect, prepare, and enter all data necessary for toe day-to
day operatlcms of the LicensedSoftware; (c) retainseparate copies of ^1
conversiondata delivered to Tyler; (d) providethe computer system on
which the Licensed Software v^II beloaded and operated: (e) provide the
requisite networks; (0 maintain an internal help desk function; (g) prior to
Project completion, install all char>ges orupdates into the Liceits^
SoftwarearrdThirdPerson Software productothat are tomished by Tylerfor
the purpose of correcting failures of the Licensed Software to conform to,
and perform in accordance with, the requirements erf this Agreement;and
(h) maintain, as part of End User's computer system, a secure Microsoft
VPN connection for use by Tyler.

10. CONFIDENTIAL AND PROPRIETARY INFORMATION

10.1. Protection of Confidential and Proprietary Information. Each
Party shall not disclose, disseminate, transmit, publish, distribute, make
available,or otoenwse convey toe other Patty's ConfidOTtlal and Prttorietary
Information, and each Party shall not use, make, sell, or erfherwise expfoit
any such other Party's Confidential and Proprietaryinfoimation tor any
purpose other than the performance of this Agreement, withouttoe other
Party's writtenconsenL except (a) as may be required by law, regulation,
judldal, or administrative process; or (b)as required in litigation pertalTHng
to tois Agre^ent. (xovided toat teh other Party Is given advance notice of
such intended disctosure in order to permit it toe opportunity to seek a
protective cxder. The Parties shall ensure that all individualsassigned to
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perform services herein shall abide by the terms of this Section 10.1 and a
Party shall be responsBjIe for breaches by such persons acting byor for
such Party.

10.Z Judicialand Administrative Proceedinos. Ifa Party is requested
or required (by oral questions, InterrogalorlBs, requests for Information «
documents in legal proceedings, subpoena, civilinvestigative demand,
requirementsof the Tex^ PublicInformation Ad. or other similarprocess)
to disclose any Confrdential and ProprietaryInformation of the other Party
(the "Owner"), such Partyshall providethe Ownerwtthpromptvwitten
noticeof such request or requirem^ so that the Ownermay seek
protectiveorders or dher appropriate remedies arxl/orwaive compliance
with the provisionsof this Agreement if, in the absence of a protective
order or other remedy or Qiereceipt of a waiver by Qie Owner, the Party
nonetheless is legally compelled to disclose tfie Owner's Confidential and
Proprietary Information to any court or tribunal or tise would stand liabie for
ccmtemptor sufferother cwwure a* penalty, the Party may, without li^lty
herein, disclose only mat portion of the Owner's Confidential and
ProprteiaryInformation requiredto be disclosed, providedthat the Party
usesreasonable efforts topresenre theconfidefitl^oftheOwner's
Confidential and Proprietary Information, including, withoutlimitation, by
cooperating with the Oswner to obtain an appropriate protective order or
omer administrative reli^.

11. ESCROW

Tyiermaintainsan EscrowAgreement withan EscrowAgent urxler
which Tyler places the source code of each major release. At End User's
request, Tyler will add End User as a benefidary on its Escrow Agreement
upon payment in full of the License Fee. End User wia be Invoiced the
annual beneficiary fee t>y Tylerand is solelyresponsible formaintaining its
status as a beneficiary. Release of me escrowed material shall be
governed by the terms of me Escrow Agreement and me use thereof shall
be restrided by Sections Z2 and 10 of this Agreement

1Z REPRESENTATIONS AND WARRANTIES

12.1. Project Personnel. AllTyler personnel utilized Inconnection with
runningits obligations pursuant to or arising from mis Agreement shall be
employees of Tyler or, ifapplicable, Tyler's subcontrador(s], shall be
qualifiedto perfbnn the tasks assigned mem, and shall be in compliance
wimail appticabtelaws relatingto employees generally,induding, without
limitation, Immigration laws.

12.Z Media D^ects. The media on which me Licensed Software is
pfD\dded shali, at the time of ddlvery and Installation, be free of Defects in
material and workmanship.

1Z3. Pass-ThrtxjohofWarrgitfea. Tylerhereby passes through me
benefitsofall thirdpartywarranties that it receives in connectionwtthany
product provided to End User.

1Z4. No Actions. Suite, or Proceedinos. There are no ac^s, suits,
or proceedings, pending or, to me krwwfedgeof Tyler, mreatened, mat shall
have a material adverse effect on Tyler's abilityto fulfill its obligations
piA'suant to or arising from this Agreement.

12.5. Comoliance with Laws. In performingmis Agreement Tylershaii
comply with aO icable material licenses, legal certifications, or
Inspections. Tylershall also comf^yInallmaterialrespects withapplicable
federal,state, and localstatutes, laws, ordinances, rules, and regulations.

12.6. Owr)efshlo. Tyler is a Delaware corporation mat is listed for
trading on the New YorkStock Exchange. Nodirector, officer,or 5% or
more stockhdder shall, during me course of mis Agreement, receive or
confer improper personal benefits or gains associated withthe performance
of the services outlined Inmis AgreemenL

1Z7. Certain Business Practices. Neltho-Tylernor any of Its
principals ispresently debarred, susper>ded. propissed for debarment,
declared Ineligible, or voimtarityexcluded from participating Inthis
Agreement by any federal department or agency. Tyler furmer represents
and verranis that it is not listed on any local. Ervj User, state or federal
consolidated list of debamed, suspended, and Ineligible contractors and
grantees. Noperson (otherthan permanent employees ofTyler)has been
engaged or retained by Tylerto solicit, procure, receive, accept arrange, or
secure this Agreement for any compensation, consideration, or value.

12.8. illicit Code. The Licensed Software, when delivered and
installed by Tyler, does not contain, and Tyler has not knowing Introduced
mrough any media, any virus, worm, trap door, back door, bomb, bug, or
other contaminant or disabftng device, including, wimcut limitation, any
timer, clock, counter or omer limitingroutines, codes, commands, or
instructions that may have the effect or be used to access, alter, del^
limIL control, damage, or dlsat)le any End User property.

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

13. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT, VWETHER
BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE UMITEDTO; (A)
PRIOR TO OPERATIONAL USE, THE LICENSE FEES PAID BY END
USER; AND (B) AFTER OPERATION/U. USE, TYLER'S
OBLIGATIONS AS SET FORTH IN THE TERMS AND CONDfTIONS
OF THE SOFTWARE MAINTENANCE AGREEMENT. THE
FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD; OR (2) BREACH OF SECTION14.1
(CLAIMS FOR BODILY INJURYOR PROPERTY DAMAGE) OR
SECTION 14.2 (INTELLECTUAL PROPERTY INFRINGEMENT).

IN NO EVENT SHALLTYLER BE LIABLE FOR INCIDENTAL.
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
INCLUDING. WITHOUT LIMITATION, LOST REVENUES OR
PROFITS, OR LOSS OF BUSINESS OR LOSS OF DATAARISING
OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBIUTY OF SUCH
DAMAGE.

14. INDEMNIFICATION

14.1. General - Botitiv iniurv and Prooertv Damaae NolwlhMancting
any other provisionof this Agfaement.Tyler shall di^»d, indemnify, hold,
and save harmless the IndemnifiedParties from and against any and all
Claims for bodily Inji^ orpR^ierty dam^ sustained byorasserted
against End User arising out of, resulting from, or attributable to the
negligent or Mllful misconduct of Tyier, Its employees, subcontractors,
representatives, arxf agents; provided, however, that Tylershall not be
lable herein to indemnl^ End User against liability fordamages arisingout
of bodilyInjury to people or damage to property to me extent that such
botfly ^ury orpiopei^ damage iscaused by orresuitrig from theactions,
netflgent or tfheoMse, ofEnd User, its agents, comractors,subcontractors,
or employees.

(a) Notwithstandingany other provision of mis Agreement, if
any clalcTi is asserted, or action or proceeding brougNagainst
indemnified Parties that alleges mat allw any part of the Licensed
Property, in me form supplied, or modified by Tyler, or Indemnified
ParVs use mereof, infimges or misappropriates any United States
Intelledualproperty, Intangible asset, or other proprietary right, UBe, or
Interest(Including, wimout llmrtatlon, any copyright or patent or any trade
secret right, title, or Interest), or violates any omer contract, license,
grant, or other proprietary rightof any third party,the Indemnified Party,
uponIts awareness, shallgiveTyler promptwrittennotice thereof.Tyler
shalldefend, and holdthe Indemnified Party harmless against, anysuch
claimor action wim courrselofTyleTschoice and at Tyler'sexper^e and
shall lixlemnlfy the Indemnified Party against any liability, damages, and
costs resultlrfg from such daim. Without waiving any rights pursuant to
sovereign Immunity, me Indemnified Party shall cooperate wimand may
monitorTyier in the defense of any claim, action, or proceeding and
shall. Ifappropriate, make employees availableas Tylermay reasonably
request wim regard tosuch d^nse. This Indemnity does not apply to
the extent that such a daim Is attributable to modifications to me
LicensedSoftwaremade by the Indemnified Party,or any mirdparty
pursuant to me Indemnified Party's directions, or upon the unauthorized
use of me Licensed Property by the Indemnified Party.
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(b) If the Licensed Property becomes the subject of a dalm of
fnfringOTent or misaii^oropriation of a copyright, patent, or trade secret or
the violation of any other contractual or proprietary right of any third
party, Tyler shall, at its sole cost and expense, select and provide one of
the followingremedies, which selection shal be in Tyler's sole discretion:
(i) promptlyreplace the Licensed Property witha compatible, functionally
equivalenL non-tnfringing system; or (il) promptly modify the Licensed
Property to make it non-infrmging; or (ill) promptly procure the right of
End L/ser to use the Licensed Property as intended.

15. TAXES

15.1. Tax Exempt Status. End User is a gcvwnmental tax-exempt
entity and shall not be re^nsibie for any taxes for any Licensed Property
or services (xovided for tierein, whether federal or stale. The fees paid to
Tyler pursuant to this Agreement are inclusive of any applicable sai^, use,
personal property, or other taxes attributable to periods on or after the
EffecHveDate of this Agreement.

15.2. Emotovee Tax Qblioallons. Each Party accepts full and
exclusive liability for the payment of any and all contrbutions or taxes for
Social Security, Workers' Compensation Insurance, Unemptoyment
insurance, or Retirement Benefits, Pensions, or annuities now or hereafter
imposed pursuant to or arising from any state or federal laws v^ich are
measured by the vrages, salaries, or other remurieration paid to persons
employed by suchParty for work performed under this /^reement

16. INSURANCE

Tyler shall provide, upon the written request of End User (which shall
not be less than thirty (30) days after the Effective Date), proof of insurance
for arid maintain, at Tyler's sole cost and exp^ise, the following insurance
coverage Issued with an insurance carrier with a Best Key rating of "AVII*
or higher (a) Industrial/Workers'Compensation Insurance ^tectlng Tyler
and End User from potential Tyler employee daims based upon job-related
sickness, injury, or accident during performance of this Agreement; and (b)
Comprehensive Gerreral Uability(Inciuding, wthout limitation, bodilyinjury
and property damage) insurance with respect to Tyler's agents and vehicles
assigrred to perfrxm the services herein with policy limits of not less than
SI,000,000 combined single limitper occurrence and $2,000,000 in the
aggregate. End User shall be named as an additional insured party and
such notation shall appear on the certificate of insurance furnished by
Tyler's insurance cairier.

17. TERM, SUSPENSION, AND TERMirtATION

17.1. Term. Thetemi of this Agreement (the "Term") shall commence
on the Effective Date and ^1! continiie until tfw sooner of: (a) Final
Acceptance; or (b) tiie Agreement is terminated for Cause pursuant to
Section 17.2.

17.2. Termination for Cause. Either Party may terminate this
Agreement for Cause, provided that such Party follows the procedures set
forth in this Section 17.2.

(a) For purposes of this Sectton, 'Cause* means eitho:

(i) a material breach of this Agreement, which has not
been cui^ <wthin ninety (90) days ofthe date such Party receives
v^tten notice of such breach;

(ii) the failure by End User to timely pay when due any
fees and expenses owed to Tyler pursuant to this Agreement and
any deiinquent amounts remain outstanding for a period of thirty
(30) days after Tyler jyovides written notice of its intent to terminate
for failure to pay;

(iii) breach of Section 10; or

(Iv) ifTyfer becomes Insolvent or bankrupt, or Is the
subject of any proceedings relating to its liquidationor insolvency or
for the appoinlment of a receiver or similar officer for It. has a
receiver of Its assets or property appointed or makes an
assignment for toe benefit of all or substantiaNy all of its creditors,
or institutes or caus^ to be instituted any proceeding in bankruptcy
or reorganization or rearrangement of its affairs.

(b) No Party may terminate this Agreement under Section
17.2(a)(i) inless itcooperates in good faith with the alleged breaching
Party during toe cure period and compties in good faito withthe dispute
resolution procedures set forth InSection 18 following such period.

(c) In the event either Party terminates tote Agreement
pursuant to this Section 17.2. each Party shall return all products,
documentation, confidentiai information, and other information d^losed
or otherwise delivered to the otoer Party prior to such termlnatiwr and all
revocable licenses granted herein shall terminate.

17,3. Sunrival. The fotiowng provisions shall survive after the Term of
tote Agreement; 1;3; 10; 11; 13; 14; 15; 17; 18; and 19.

18. DISPUTE RESOLUTION

Disputes arising out of, or relating to, this Agreement shall first be
discussed by the Project Managers. Any dispute that cannot be resolved
withinfive (5) Busing Days at the Project Manager level (or such other
date as agreed upon by toe Project Managers) shall be referred to the
individual reasonably designated by End User and Tyler's Vice President of
Courts and Justice Systems Division assigned to End User's account
(•intermediary Dispute Level*). Any dispute that cannot be resolved in ten
(10) Business Days at the Intermediary Dispute Level shall then be referred
to End User's chief executive ofTicer or other Individual reasonably
designated by End User and Tyler's President of Courts and Justice
Systems Division ("Executive Dispute Level"), at such time and location
reasonably designated by toe Parties. Any negotiaticrrs pursuant to this
Section 18 are canfidenlial artd shall be treated as compromise and
settlement negotiations for purposes of toe applicable rules of evidence.
For any dispute that the Parties are unable to resolve through informal
discussions or negotiations or pursuant to the dispute resolution and
escalatbn procedures set forth in this Agreement, the matter shall be
addressed through non-binding mediation under toe Commercial Mediation
Rules of toe American Arbitration Association ("AAA*). A single mediator
engaged in the practice of law,who is knowledgeabie about subject matter
of this Agreement, willconduct toe mediation under toe then current rules of
the AAA. Any mediation under this Agreement shall be conducted in the
county boundaries of End User. The costs of the mediation shall be borne
equally between the Parties, except that each party shall bear its own
attorneys fees. Nothing herein is intended to prevent either party from
seeking any other remedy available at law inciudingseeking redress in a
court of competent jurisdiction. This provision shall survive the termination
of this /^reement.

19. MISCELLANEOUS

19.1. Asskinmenl. NelU^rParty may assign thisAgre^nent or any of
its respective rightsor obligationsherein to any thirdpartywithout the
ejqiress written consent of the other Party, whichconsent shall not be
unreasonably withheld.

19.2. Subcontractors. Tylershall not utilize any subcomractOf(s)
without theprior written consent ofEnd User's Proj^ Managw^, which
consent shall not t^eunreasonably withheld. The approval t>y End User of
Tyler's right to use subcontractor's} shall not waive or relieve Tylerfrom
Tyler's obligations pursuant to this Agreement.

19.3. Cumulative Remedes. Except as specificallyprovided hereto,
no remedy made av^lable her^n Is intended to be exclusive of any other
remedy, and each and every remedy shall be cumulative and shall be to
addition to every other remedy provided herein w available at law or in
equity.

19.4. Notices, Except as otherwise eiqire&sly specified herein, all
notices, requests or other communications shall be Inwriting and sftell be
deemed to have been given Ifdelivered personalty or mailed, by certified or
registered mail, postage prepaid, return recdpt requested, to the Parties at
their respective addresses setftxth ontoe^^ture page hereto, oratsuch
other addresses as may be specified to writing by either of the Parties. All
notices, requests, or communications sfiall be deemed effective upon
personal deliveryor three (3) days following deposit in the mail.

19.5. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall tie deemed an original, but all of which
together shall constitute one and toe same instrument.
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19.6. Watvef. The perfonnance of any obnga&xi required of a Party
herein may be waivedonlyby a writtenwaiversigned by the other Party,
whichwaivershall be effectiveonlywithrespect to the specificobligation
described thereh.

19.7. Entire Agreement. This Agreement constitutes the errtlre
understanding and contact between the Parties and supersedes any and
all (^or or contemporaneous oral a written representations or
communications with respect to the subject matter hereof.

19.8. AmeryJment. This Agre«nent ^ailnot bemodlfied, amended,
or in any way altered except by an instrument in writing signed by the
(xoperly delegated authority of each Party. Allan»ndments or
modifickions of this Agreement shall bebinding upon the Parties despite
any lack of consideration.

19.9. Sevefal)irrtv trf Proviaions. In the event any provision hereof Is
found invalidor unoifbrceabte pursuant to judicialdecree, the remainder of
this Agreement sha9 remain valid and enforceable according to its terms.

19.10.RelaHoft^ of Parties. The Parties intend that the relationship
between the Parties created pursuant to or arising from this Agreement is
that of an Independent contractor only. Nether Party shall be considered
an agent, representative, or employee of the other Party for any purpose.

19.11.Governing1^. Any dispute arising out of or reiating to this
Agreement or the breach thereof shall be governed by the laws of the state
of the domicileof End User, without regard to or application of choice of law
rules or principles.

19.12.Aixflt Tyler shall maintain complete and accurate records of all
workperformaJpursuantto and arising out of this AgreemenL End User
may, uponthe written request of the ProjectMartager, audt any and all
work or expense records d Tyler relating to materWs and/or services
provided hereia End User shall provide Tyler twenty-four hour notice of
such audit or Inspection. Tyler shall have the right to exclude from such
inspection any Tyler Confidentialand Proprietary lnft)rmatlon not otfierwise
requiredto be provi^ to End User as a part of this Agreement Tyl«-shall
make such books and records available to End User (firing normal
business hours. Anysuch audit shall be conducted at Tyler's principal

ii^ace of business uAhln the S^e d Texas during Tyler's rKxmal business
hours ar>dat End User's sole expense.

19.13. No Third Party Beneficiaries. Nothing In this Agreement is
intended to benefit, create any rights in, v otherwise vest any rights upon
any third party.

19.14. Contra Proferentem. The doctrine erf confraproferentem shall
not apply to this Agreement Ifan ambiguity ensts in this Agreement or in
a spkrffic provision, neither theAgreement nor theprovision shall be
construed against the Party who drafted the Agreement or provision.

19.15- Force Maleure. No Party to this Agreement shall be liable for
delay or failurein tf» performanceof its contractual obligations arisingfrom
any one w more events that are beyond its reasor^able control, including,
without limitation, acts of God, war. terrorism, aid riot. Upon such delay or
failure affecting one Party, that Party shall notifythe other Party and use alt
reasonable efforts to cure or alleviate the cause of such delay or failure with
a view to resuming performance of Its contractual obligations as soon as
practicable. Notwithstandingthe foregoing. Inevery case the deiay or
failure to perform must be beyond the contro! and without the fault or
negligence of the Party claimingexcusable delay. Any performance times
pursuant to or arising from tiiis Agreement ^all be considered extended for
a period of time equivalent to the tfoie lost because of any delay that Is
excusable herein.

19.16. Ecultabte Rrtlef. Eadi Party covenants, represents, and
warrants that any violationof this Agreement by such Party with respect to
its respective obligations set forth In Sections 3.2 and 10 shall cause
vreparable Injury to foe other Party and shall entitlethe other Party to
extraordinary and^itable relief bya oiurtofcompetent jurisdiction,
including, withoutlimitaUon, temporary restraining orders and preliminary
and permanent fnjimctions, without the necessity of posting bond or
security.

19.17. Attomevs' Fees and Costs. If attorneys'tees or other costs are
inojrred by elfoer Party to secure the performanceofany obligatkms under
this Agreement, or to establish damages for the breach tiiereof or to crfrfain
any other appropriate relief,vriiether by way of prosecution or defense, the
prevailing Party shall be entitled to recover from the other Party Its
reasonatrfe attomeys' fees and costs Incurred In connection therewith.

[Remainder of this page Intentionally left blank]
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(Exhibtt B)

Maintenance and Support Services Agreement

This Maintenance and Support Sen/ices Agreement (this 'M&S
Agreement*) is made arKl entered into as of the Effective Date by ard
between Tyler and End IJser.

WHEREAS, Tyler and End User have entered into that certain
Software License and Professional Services Agreement (the "Ucense
Agreement*) pursuant to which, among other things, End User has acqured
a license to Tyler's Licensed Software.

WHEREAS. End User desires Tyler to perftxm, and Tyler desires to
perform, certain maintenance and suf^ort services related to the Licensed
Softviere.

NOW, THEREFORE, in consideration of the promises contained
htereia along with other good and valuaUe consideration, the rec^pt arxl
sufficiency of which ail parties acknowledge, the parties agree as foHows:

1. CERTAIN DEFINITIONS

1.1. Terms Not Defined. Terms not otherwise defined herein shall
have the meanings assigned to such terms in the License Agreement.

1.2. Business Dr

Holidays.

1.3. Business H(

during Business Days.

: Monday through Friday, excluding Tyler

: means 7:00 8.m. to 7:00 p.m., Central Time

1.4. Circumvention or Circumvention Procedures means, as applied
to a Documented Defect, a change in c^rating procedures whereby End
User can reasonably avoid any deleterious effects of such Documented
Defect if a Circumvention Procedure is not acceptable to End User, End
User may escalate this Defect as set forth in Section 3.11.

1.5. Defect means any bug, error, malfunction, or other defect in tt%
Licensed Software caused by, arising from, or emanating from the
reasonable control of Tyler that renders the Licensed Software in norv
conformsice with Tyler's then current pubiitfied specifications.

1.6. Documented Defect means a Defect that End User documents

for Tyier pursuant to Section 2.1.

1.7. Essential Funetlonalltv means any operational aspect of the
Licensed Software that is required for inmediate and or^ng business
continuity by one w nwe users and which adversely vnpacts busirteM in a
crucial or critical manner.

Licensed Software that vttii not hnterrupt business continuityor which willnot
adversely Impact business in a crucial or critical manna-.

1.9. Legislative Chanoe means a rafinemenl enhancemant. or other

modification to the Licensed Software necessary to comply with tinal,
statewide legislation or administrative regulation affecting in the same
manner ail clients in Erxl User's state that are similarly situated with
respect to the legislation and pertaining to: (a) existing reports, exports, a
data exchanges; (b) new reports; (c) new data entry fields for state
reporting; (d) new fee calculatiors; (e) new disposition templates; (f) new
sentence templates; or (g) n&M citation templates. Legislative Changes do
not include the expansion of End User's constttutional or operational
responsibilities tjeyond those that exist as of the Elective Date.

1.10. Effective Date has the meaning set forth in Section B.1.

1.11. SeiviCB Level 1 Defect means a Documented tJefecl that causes
(a) complete applicationfailure or application unavailability; (b) a^llcatlon
failure or unavaQ^ilityin or>e or more of End User's remote locations; or (c)
systemic loss of multiple essential system functions.

1.12. Service Level 2 Defect means a Doajmented Defect that causes

(a) repeated, consistent failure of Essential Functionality affecting more
than one user or (b) loss or corruption cA data.

1.13. Service Levd 3 Defect means a Senrtee Level 1 Detect viitth an

existing Circumvention Procedure, or a Service Level 2 Defect that affects
only one user or for which drere Is an existing CIramventlon Procedure.

1.14. Service Level 4 Defect means a Documented Defect that causes

failure of Non-Essentia! Licensed Software functionality or a cmmetlc or
other Documented Defect that does not qualifyas any (XherService Level
Defect.

1.15, Third Person Software means all third oartv software required for

the operaUon and use by End User of the Licensed Software consistent with
the Ucense granted to Er>d User.

1.16. Version Release means new versions of the Licensed

Software that contain technical improvemwts, functional enhancem«M8,
updates, extensions, and/or maintenarKe changes to the Licensed
Software.

1.17. Tvler Holidavs means one (1) day tor a New Year's holiday,
Good Friday, Memorial Day. a one (1) day holiday for !r>dependenceDay,
Labor Day, Thanksgiving Day and the day after, and two (2) days during
Christmas time. The exact dale for any roiling holiday will published on
the Tyler website in advance of the date.

2. END USER RESPONSIBILITIES

2.1. Documentlno Defects. End User must doctxnenl ^1 Defods in
wrftingwithsufticierH informationto recreate the Defect or otherwise clearly
and convincingly docum^t or evidencte its ocojrrence. including, but not
limitedto, the operating envlrorvnent, data set, user, or any other such
information that Tyler may reasonably request Erxi User shall deliver such
informationto Tyler concurrently with Its notification to Tylerof a Defect.
End User shall use all reasonable efforts to ^iminate arry non-appiicatlCHi
related issues prior to its notificationto Tyler of such D^ect, includir^g, but
not limitedto, issues related to the network, user training, End Uso--
produced extensions, and data problems not caused by the Licensed
Software. Any technical or other issue for which End User requests
services, but which Is not a Documented Defect, shall be treated as a
request for other services and govemed by Section 4.

2.2. Other End User Responsibilities. End User shall:

(a) maintain all required Third Person Software to the release level
compatible with the installed version(s) of the Licensed Software;

(b) estal^ish and maintain an Internal help desk to be the central
point of contact and ccxTtmunication between the end users and
Tyler's support staff. In die event that the End User is unaUe fo
establish and maintain an Internal help desk, End User may
select up to twenty (20) 'super users' who may contact Tyl^s
help desk.

(c) provide training on the Licensed Software to Its employees;

(d) allow Tyler to inststi! patches and other maintenance releases
provided by Tyler;

(e) allow remote access by Tyierto End User's servers and data via
a Microsoft VPN connection or CISCO VPN cliwt or otter
mutually agreeable protocol, provided, however, that End User
acknowledges ttet failure to provide a timely and practical
remote access metiiod may negatively impact Tyler's ablity to
perform its responsibifities under this M&SAgreement

(f) implement and perform appropriate data backup and data
recovery procedures related to the Licensed Software. In no
event shall Tyler be held liable for any loss or crttterdamage
associated with the loss or destruction of any data related to the
Licensed Software that is attributable to End User's teilure to
implement and perform such procedures on a timelyand regular
basis; aryj

(g) provide ondte Inst^tion, new integration, tran^g, artd other
responsibilities with respect to Vaslon Releases as set forth in
Sedlon S.



3. TYLER RESPONSIBIUTIES - SUPPORT SERVICES

3.1. General Services for Reooftino Produetion Doeumaited Defarts.

(a) Tyler shallprovide EndUserwith proceduresforcontacSng
support staffduringnormalbusiness hours {7;00a.m. to 7:0) p.m..
Central Time, Monday through Friday, excluding Tyler Holidays) for
reporting Documented Defects. Tyler shall assist End User in the
diagnosis ofany Documented Defect, including the assigned Service
Leveland Tyler's tracking nwnber.

(b) Foreach t^rted Documented Defect. Tylershallassign
apprordate personnel to diagnose and correct the Documented Defect,
and whereappropriate, Identify Circumvention Procedures. Tylefs inHial
response shsll include an acknowledgerTent of notice of the
DoctanentedDefect, confbmatlonthat Tylerhas received sirffident
Informatton concerning theDocoriented Defectand an action plan for
resolvhg the DocumentedDefectand avo(dir>g furtherdeleterious
consequences of the Doojmented Defect.

3.2. Service Level 1 Defects. Tyler shall provide an initia) response
toService Level 1 Defects withlr one(1) Business Hour ofrecentofthe
Documented Defect. Tyler shalluse commercially reasonable efforts to
resolve such Documented Defectsor providea Circumvention Prtxjedure
within one (1) Business Day. Tyler's responstoility forlossw corrupled
data is limited to assistingEndUserinrestoring itsdebase to a known,
accurate state.

3.3. ServiceLevel 2 Defecta. Tyler shaB providean initial response
toService Level 2 Defects within four (4)Business Hours ofreceipt ofthe
Documented Defect Tyler shalluse commercially reasonableefforts to
resdve such Documer^ed Defects or provide a Circumvention Procedures
within five (5)Busir«ss Days. Tyler's responsibility forlossorcorrupted
data is limited to assistingEndUserInrestoring itsdatabase to a known,
accurate state.

3.4. Service Level 3 Defects. Tyler shall provide an initial response
toService Level 3 Defects within one(1) Business Day ofreceipt ofthe
Documented Defect Tyl®- shall use canmereiallyreasonableefforts to
resdve such Documented Defect without the need for a Circumvention
Procedure with thenext published maintenance update orservice pack,
which shall occur at leastquarterly. Tyler's responsibility forlostor
corrupted data Islimited to assistingEndUserin restorirtg itsdatabase to a
known, accurate state.

3.5. Service Level 4 Defects. Tvler shall nmvirtp an ininai roepcinBo
toService Level 4 Defects within two (2)Business Days. Tyler shall use
commercially reasonable efforts to resolve such Nor\-Essential Documented
Defectwithin twoversionrelease cycles and a cosmetic or other
DocumentedDefectthat does not qualify as any other ServiceLevelDefect
vMth a future Version Release.

3.6. Technic^ Server &Systems Suooort. Tylershall use
commercially reasonable efforts to provide End Uservwth technical support
to assist EndUserwth troubleshooting the loss of functionality ofLicensed
Software forreasons otherthan a Documented Defect. Tylertechnical
support Shan be limited to:

(a) assisting the End UserwithIsolating the source of Licensed
Softvere failure duetosystwns-ievet hardware. Third Party
Software,network, client-level hardware or peripherals;

(b)providing recommendations to EndUser regarding resolution ofsaid
non-defect fellurefs); and

(c) providingEnd User withassistance on basic maintenance and
administration ofdie Licensed Software environment, including
basic data backup and restore procediaes. deploymentof Version
Releases, and setup ofsuf^rted peripheral devt(»s foruse with
the Licensed Software

3-7. 24 X7 Emeroencv Sunpnit Tyler shall provide the EndUser
vrith procedures forcontactingsupport staff after normal business hours for
the limited purpose ofreporting emergency application unavailability Issues
(suchas a Level 1 Defect) vwtein the Licensed Software. Tyler shalluse
commercially reasonable effortsto providethe response set forth InSection
3.2

3.6. Saturday T^pjgal g'lfpport. shall use commercially
reasonaUe effcxts to be evaaable forone pre-schedufed SsduRlay ofeach
month to allowassistance to End User ITstaff. This cvlion is availablelor
the application of patches and full release upgradesas well as consulting
with the EndUser ITsteffforserver maintenance and confi^jration fbrthe
licensed software wiviroomenl.

3.9. Base Vgslon Leveltor Correction. Tylershall corrector
otherwise cure Documented Defects to the current Version Release of
Licensed Software madeavailable to End Userandeither theImmediately
preceding Version Release or all Version Releases released to Erto User
within the priorone (1) year, whichever is greater.

3.10. LeQlslative Change Suotaort. Tyler will use itscommerdaily
reasonable effortsto implementLegislative Changes within the timeframes
set forth inthe appBcable legislation,but Inany event inthe next Version
Release. Tyler's soleliabiiity forfcnplementing Legislative Changes In any
calendaryearshall be hmlted to toe numberof hoursofanalysis,
development pest release data migralioaandtestingservices,at Tyler's
then current hourly rates, equ^ to not more th^ 20% of the totalAnnual
Maintenance Fees fortoe Llcerwed Software paidbyallclientswith
Legislative Change Support In EndUser'sstateduring suchcalendar year;
to the extentadditional (X'ogfamming servicesare required, such services
shall bebSled toEnd UWat End User's contractual t>jiling rates, orat
Tyler's then currenthourty rates ifno contractual billing rates are ineffect
NotwitostmdHig thefbre^ng. End User stjall beresponsible fw thecost of
anyotherservices requtrad to fmf^emenl a Legislative Change, Including,
without limitation, training, configuration, project management ordata
conversion fromexternal souces. Uponthe mutual determlnatior^ of the
need fw a Legl^ative Changethat exceeds the limitations set forth above.
Tylw shall provide End Userwith a written statement identifying the total
number ofhours thatTyter is liable for Legislative Change Support as
calculated above plus a good faith estimate of toe additionalcost to End
User. Sudi additional costs, If any. shall be prorated as a percentage of
Annu^ Maintenanceand Support Fees among allclients InEnd User's
state wfthLegislative Change Support

3.11. Escalation Procedure. IfTyler is unable to resolve anyService
Level 1 or ServiceLevel 2 Defectas provided InthisSection3, EndUser
mayIrrHnediately escalatethe issueto End User's Project Manager or
De«gnee and Tyler's Director of Client Services. Tyler and EndUserwill
use good faith reasonat>le efforts to meet, discuss, artoagreeupona
resolution plan for theaffected Defect, ifEnd User'sProject Manager or
Designee andTyler's Director ofClient Services cannot agreenjon an
acceptable resolution plan within 24 hours ofsuch tnrtial escalation, or such
otha- reasonabletimeas the partiesmayagree. EndUsermayfurther
escalate toeissue to End User's next Arto^lnistrative Level andTyler's
Division Chief Operating Officeror Division President who shall have final
authority to negotiatean acceptable resolution plan.

4. ADDITIONAL SUPPORT SERVICES

End User may request support sen/Ices in addition to the standard
maintenance offering (a 'Service Request"). Suto othersupportservices
mayinclude, without limitation, services related to: (a)additional training;
(b)techrrical assistance; (c) programming services; (d) inslallation erf add-on
components;and/or (e) business analysis. Tylershall provideto End User
a written response to the requestwhich describes In detail theantibpated
impact ofthe requeston toe existing Licensed Software, thetime required
to pwformsuch swvices. an Implementation plan,and a schedule of the
tees related thereto. Feesfor additional support services shall bebilled by
Tyler directly to End Userandshall be Invoiced monthly, which shall be due
and payable in accordance with Section 7.2.

5. VERSION RELEASES

Tyler shall notifyEnd User of the occurrence of a new Verskxr Release
and shall provide End User with such Version Releases for the Licensed
Software. The delivery trf eachVersion Release shaB include a compiele,
installable copyof the LicensedSoftware, togetherwith release notesand
other approi^-iate documentation. Tylerwill provtoeInstaHation software
and instruction foruse by End User InInstalling newVersion Releases
prowded, however, that ifTyier does not provide installationsoftware and
Instructions, then Tylershall provideinstallation assistmce to End User at
no additional cost. EndUsershall,at itsownexpense, be responsible for
anyconfiguration assistance, newintegration, and training with respect to
each Version Release.

6. THIRD PERSON SOFTWARE

6-1. Notice of New Third Person Software. Tyler shallprovide End
User withadvanced notice of any mandated new Third Person Software
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revision that shall be reqi^red to load a Version Release. Tyler shall use
commercially reasonable efforts to minimize the need for End User to rely
upoi updates of ITiird Person Software.

6.2. Tvler Certiftcalion. At Tyler's expense, Tyler shall certify the
compatibility of Third Person Softmre componer^ used by the Licensed
Software and maintain a list of supported Third Person Software release
levels. Version R^eases shall be certified to supported versions of all
required Third Person Software. Tyler shall certi^new releases ofThird
Person SoftMore wittiin a reasonable timeframe.

6.3. Costs. Ertd User is responsible for all costs associated with
installing and maintaining Ihird Person Software versions that are Identified
on Tyler's list of certffied Third Person Srtlware.

6.4. Maintenance. End User is responsit^e for maintair^ng software
maintenance/update agreements with Third Person Software vendors at
End User's expense. At the request of End User. Tyler shall participate
with End User in discussions w^h Third Person Sctftware providers on all
software maintenance Issues.

7. FEES

7.t. Annual Maintenance Fee, End User shall pay the annual
maintenance and support fees as set forth on and in accordance with the
timetables Schedule 1 (the 'Mantenance and Support Fees').

7.2. Invoice and Payment. Maintenance arxf Support Fees shall t>e
invoiced annually In advance as set forth trelow;

(a) Tyler shall Invoice the Texas Conference of Urban Coimtles
(the "CUC") for maintenance and support fees incurred by an
End User in accordance wldi the terms of the CUC Master
Agreement and this M&SAgreement Tyler shell use
reasonat>le efforts to submit such invoices to the CUC sixty
(60) days piior to the initialterm of the M&SAgreement or the
anniversary ftiereof. as applicable. The CUC shall be
responslt^e for invoicingthe End User and colleding
payments from the applicable End User wtti respect to the
maintenance and sup^ fees. The CUC shall promptly, but
in any event writhin thirty (30) days of receipt of License Fees
and Maintmance and Supp^ Fees, remit toTyler all
mahlerance and st^iport fees coltected on b^alf of an End
User. In the event that the CUC ftiiis to timelyperform Its
invoice, cotlecfiorv, and remittance obJigations under this
section, Tyler shdl have the hghL in Its s(^e discretion and
upon written notice to the CUC and the affected End User, to
invoice such End User directly for all future maintenance and
si4>port services.

(b) Any un^puted sum not paid when due shall bear Interest
cakkilated onanannual basis pursuant toChapter 2251 of
the Texas Government Code.

7.3. Each Invoice shall Include, at a minimum, the total invoiced
amount and a reference to toe specific items being invo'ced under this M&S
Agreement. FoUcwing receipt of a properly submitted invoice, End User
shall pay amounts owed In accordance wito chapter 2251, Texas
Government Code. Altpayments shall be made in U.S. cumency. Interest
charges for any overdue payments shall be paid by End User in accordance
with section 2251.025, Texas Government Code.

In the event that an error appears Inan invoice submitted by Tyler and sent
to End User by CUC. End User shall notifyTyler of the error not later than
toe twenty first (21*) day after the date End User receives the invoice. If
toe error is resolved in favor of Tyler. Tyler shall be entitled to receive
Interest on the unpaid balance of the invoice submitted by Tyler beginning
on the date that the payment for the invoice became overdua Ifthe error is
resolved in favor of the End User. Tyler shall submit a corrected invoice that
must be paid In accordance WAth section 2251.021, Texas Government
Code. The unpaid balance accrues interest as (vovided by chapter 2251,
Texas Government Code. Ifthe corrected Invoice is not paid by the
apFxoprlate date.

The annual Maintenanceand Support Fee may be furtherincreased by
agreement of the Parties with respect to (a) maintenance and suF^ort of
End User-Specific Customer Enhancements requested by End User and (b)
material functional enhancements contained In new Version Releases that

are not merely techntoal imprcvements, updates, extensions andfor
maintenance changes to the Licensed Software. End User will have the
option to accept or decline any such material functional enhancement that
v«uld result In an increase in the Maintenance and Support Fee without
erecting End User's entitlement to receive the remainder of any Version
Release in which such enhancement is offered.

7.5. Suspension of Services for Nwi-Davment. Tyler may suspend Its
performance of services hereunder during any period for which End User
does not pay any undisputed Maintenance and Support Fees for a period of
time exceeding sixty (60) days. Tyler shall promptly reinstate maintenance
and support services upon receipt of payment of all undisputed
Mairrtenance and Support Fees, includingall such fees for the period(s)
dialog wtoichservices were suspended.

7.6. Fee Increases. Any annual Increase to maintenance and »ipport
fees may not exceed five percent (5%) of toe preceding year's maintenance
and support fees.

8. TERM AND TERMINATICm

8.1. Tenn. Ttiis M&SAgreement shall cwnmence in accordance with
Schedule l of this M&S Agreement (toe 'Effective Date') and ^all
continue In effect for a period of one (i) year; provided, however, that at the
end of such Initialterm, and on each subsequent anntversary of the
Effective Date, the term shall automatically extend for an additional year
imless a Party provides, at least ninety (90) days prior to the end of the toen
current term, written notice that it does not wish to extend the term w
othenMse terminates the agreement as provided in this Section 8.

6.2. Termination bv End User at the End of a Tenn. End User may
termtoate this M&SAgreem^ effective as of toe end of the Initial term or
any subsequent term by giving ra^ less than ninety (90) days' notice of its
intent to terminate. End User may.at Itsoption, reinstate maintenance by
providing notice to Tylerand makingpaymentof fifty percent (50%)ofeach
year's Maintenanceand Support Fees that wouldhave been owed by Er>d
User duringthe lapsed period plus the Maintenanceand Support Fees for
toe then upcoming malntenarce year.

8.3. Termination bv End User forCause. End User may terminate
this M&S Agreement for "cause" in accordance with this Section 8.3. For
purposes of this Secdon, 'cause' means a continuous or repeated failure to
cure Documented Defects timely as provided In Section 3. In such event.
End User shall deliverwritten noticeof its intentto terminatealong wito a
description in reasonable detail of the problems for which End User is
invokii^ its light to terminate. Following such notice, Tyler shall have
ntoety (90) days to cure such problems. Fcrftowring such nlr»ty (90) day
period. Tyler and End User shall meet to discuss any outstanding issues.
In toe event that 'cause* stillexists at the end of such period, then End User
may terminate this Agreement In the event of a termlnabon under tols
sutoection, Tyler sh^t retum all monies paid to Tyler by End User under
this M&SAgreementforthe remainder of the then current maintenance
period.

9. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT OF
OR INCONNECTION WITHTHIS M&SAGREEMENT,WHETHER BASED
ON A THEORY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE
AND STRICT LIABILITY. SHALL BE LIMITED TO FIXING DEFECTS IN
ACCORDANCE WITH SECTION 3 OR AS OTHERWISE SET FORTH IN
SECTION 8.3.

IN NO EVENT SHALL TYLER BE LIABLE TO END USER FOR
INCIDENTAL, CONSEQUENTIAL. OR SPECIALDAMAGES OF ANY KIND,
INCLUDING, WITHOUTLIMITATION, LOST REVENUES OR PROFITS,
OR LOSS OF BUSINESS OR LOSS OF DATAARISING OUT OF THIS
AGREEMENT, IRRESPECTIVE OF WHETHER THE PARTES HAVE
ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE

10. DISPUTE RESOLUTION

The parties agree to use good torth, reasonable efforts to meet
discuss, and ftyto resolve any disputes arisingout of. or relatingto. this
M&S Agreement for a period of sixty(60) days. The p»ties shall include in
any such Informal meetings persons witoappropri^e knowledge and
authority, including,without limitaUon, End Useris InformationTechn^ogy
Manager and Tyler's Support Manager. Any negotiations pursuant to this
Section 10 are confidential and shall be treated as compromiseand
settlement negotiations for purposes of the applicable rules of evidence.
Per any dispute that the Parties are unable to resolve through informal
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discussions or negotiations, the Parties shaRhave the rigttt to ixirsue any
remedies at law.

11. MISCELLANEOUS

11.1. Neitiiw par^ may assign this M&SAgreement or
any of its respective rightsor ol)llgations herein to any thirdpartywithout
the express witten consent of the other party.

11.2. Notices. Except as othervrise expressly specified herein, all
notices, requests or other communications shaUt>e in writing and shaR t>e
deemed to have t>eengiven ifdelivered personally or mailed, t>y certified or
registeredmail,postage prepaid, return receipt requested, to the parties at
their respectiveaddresses set forthon the signature page, or at such other
addresses as may be specified in writing by either of the parties. All
notices, requests, or communications shall t)e deemed effectiveupon
personal delivery or three (3) days following deposit In the mail.

11.3. Couftiflfpafts. This M&S Agreement may be e;«cuted in one or
more counterparts, each of which shall be deemed an original, but all of
which togethv shaN constitute one and the same Instrument

11.4. Waiver. The performanceof any ^Ig^ion requiredof a party
hereinmay be v«ived onlyby a written waivertigned bythe other Parties,
which waiver shallbe effective onlywith respect to the spedffcot^igation
described therein.

11.5. Entire AoreemenL This M&SAgreement constitutes the entire
understanding and contract between the parties and supersedes any ar^d
all (xioror contemporanecus oral or written representations or
communk::ations witii respect to the sutiqect matter hereof.

11.8. Amendment This M&S Agreement shall not be modified,
amended or in any way altered except by an Instrument Inwriting signed by
the properly delegated authority of each Party. Allamendments or
modlffcationsof this M&SAgreement shall be binding upon the parties
despite any lack of consideration.

11.7, Govemlno Law. Anydispute arising out of or relatingto tills
M&SAgreement or the breach thereof shall be governed by ttie laws of the
state of the domicileof End User, vwthout regard to or application of dioice
of law rules or prirxtiples.

11.8. No Third Party Benefieiaries. Nothing in this M&SAgrwnent is
Attended tobene^ create any rights in, orotherwise vest any rights upon
any third party.

11-9. Cortira Proferertem The doctrine of contra tMrrfemnfam ahaB nnt
apply to this M&S Agreement. Ifan ambiguity exists IntiiisA^eement, or
in a specificprovision, neitherthe Agreement nor the pro\4sion shall be
construed against the party who drafted the M&S Agreem&itor provision.
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Software as a Service and

Professional Services Agreement

This Softwareas a Service ("SaaS")and Professional Services Agreement (this"Agreement") is made and entered intoby and
between TylerTechnologies, Inc., a Delaware corporation (Tyler"), and County, Texas (the "Client").

Background

Client desires to engage Tyler to provide certain products and professional services, ail on the terms and conditions set forth in
this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contairred herein, along with ottier good and valuable
consideration, the receiptand sufficiency of which all parties mutually acknowledge,Tylerand Clientagree as follows;

A. Tylershall furnish the products and services described in this Agreement,and Clientshall 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

• Exhibit A.-General Terms & Conditions

• Exhibit B. - Senrice Level Terms and Conditions

• Schedule B-1. - Application Availability Period Service Level

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

TYLER TECHNOLOGIES, INC. CLIENT

Slgr^ature: Signature:

Address: 6500 International Parkvay, Suite 2000

PIsio. Texas 75093



(Schedule 1)
Investment Summary

Software Licenses and ASP Fee
Term

Start Date: j
SaaS Fee Payments SaaS Fee Annual Amount

Firstpayment due uponcommencment oftraining and then $0 per Year
annually In advance thereafter.

Software Licenses

Odyssey Online - Licensed Software

Embedded Third Party Software
None

Professional Services

T&M Services

Total Users

Implementation Services

No. Cost/User SaaS Fee
Users per Month (Annuai)

Total Annual SaaS Fee

Subtotal T&M Services

Estimated Travel Expenses

Total ImplementationServices



(Exhibit A)

General Terms and Conditions

1. CERTAIN DEnMTIONS

1.1. Aofeement means this Software as a Service ami Profes^onal
Services Agreement, Includingall exhibits attached hereto and to be
attached throughout the Tenn of this Agreemertl all of which are
Incorporated by reference herein.

1.2 Business Pi

any Tyler holiday.

1.3. Busr«ss Ht

during Business Days.

; means any day, Monday ttvough Friday, excluding

. 7:00 a.m, to 7:00 p.m.. Central Ttme

1.4. Claimsmean any and allclaims, liens, denands, damages,
liabil^, actions,causes ofactivt, losses, jud^ents, costs, and expenses,
including reasonable attorneys' fees and expenses.

1.5. Current Production Software Version means the current

production versionerf Tyler'ssoftware listedon the InvestmentSummary.

1.6. Defect means any bug. error, contaminate, rrraSunction, or other
defect in the Ucensed Softwarecaused by.arisingfrom,or emanating horn
the reasonable control of Tyler that renders the Licensed Software in notv
confonnance with Tyler'sthen current publist)ed specifications.

1.7. Doctanentafion means the user's operatino mamialn anri any
other materials inany form or media provided by Tyief to the users of the
Licensed Software.

1-8. Embedded Third Party Software means licenswdthlni ftarty
software (other than Third Person Software)that is requiredto providethe
function^ity of the Licensed Software, which as of the date of Uifs
Agreement, consists of the software set forth on Schedule 1 labeled as
'Emtiedded Third Party Sc^ware".

1.8. IndemnifiBd Parties mean Client and each of its peraonnwi
agents, successors, and permitted assigns.

1.10. Investments

set forth on Sctiedule 1.

1.11. Licen!

Documentation.

; means the summary erffees and sen/ices

; means ^e Licensed Software and the

1.12. Licensed Sofhwara means: fat the Current PmrturHivi .gnffuiam

Version; (b) EmbeddedThirdPartySoftware; and (c)any Local
Enhancements.

1.13. Local Enhancements means anv refinenvMit wnhanrftmpfrt nr

other customization to the Cuirent Produdlon Software Version to be
developed by Tyler per the Investment Summary,

1.14. Parlv mears. individually, Tyler and Client.

1.15. Protectmeans the deliveryand license of the LicensedProperty
and the performance of allservices to be provided by Tyler Inaccordance
with the provisions erf this Agreement

1.16. means the person designated by each Party
who Is responsible for the management of the Project.

1.17. SaaS Fee mmna the'Total Annual SaaS Fee' asset forth on
me Invesbnwit Summary, which is due and payable as set forth InSection
3.1.

1-16. Setvlea Laval Twms and CtOTdMons means the tBrms anrt
conditionsforleer's maintertanMand uipport of the Licensed Software,
which are set forth in Exhibit B.

1.18. T&M means Bme and materials.

1.20. Third Person Hardware means the worfcstattons and other

hardwareto be leased, purchased, or othenMseacqured by Cnentfroma
mirdpartythat is minimally requiredto operate the Ucmsed Scrftware and

such omer hardware that Clienthas actuallyleased, puRrfiosed or
otherwise acquired and/or may be minimaUy required in the fi^re to
operate the Licensed ScAware.

1.21. ThirdPerson Strftviare means the Mwratlnn systrwns anrtnttw
software to be licensed, purchased, or otherwise acquired by Clientfrom a
mirdparty mat is minimally requiredto operate the LicensedSoftwareand
such operating systems and other software mat Clienthas actually
licer)sed. purchased, or otherwiseacquired and/or may be minimally
required in me future to operate the Licensed Software.

1.22 ConfldenBal and Proofietarv Information means all information in
any form relatingto, used In.or arising out of a Party's operations and held
by,owned,Ecensed, orotherwse possessed bysuch Party(the"Owner^
(wAemer held by,owned,licmsed, possessed, or otherwise existing In, on
or about the Owner's premises or the other Party's ofTces. residence(8),or
facilities and regarcfless of fuw sum information came intobeing, as well as
regardless ofwhocreated,generatedor garneredthe Information),
irwludlng, wimoutllmttabon, all information contained ia embodied in (In
any media whatsoever) or relabng to me Owner's invenbons. ideas,
creations, works <rf authushlp, business documente, licenses,
correspondence, operations, manuals,performance manuals,operating
data, prelections, bulletins, cu^oma*^ts and data, sales data, cost data,
profit data, finandal stctonents,strategic planing data, financi^ planning
data, designs, logos, proposed trademarks or service marks, test results,
product or serviceliterature, productor serviceconc^rfs, processd^,
specificationdata, knowftow, software, databases, database layouts,
design documents, release notes, algorimms, source code, screen shots,
and other research aid development informationand data.
NotwAtistanrflng the fbregoing, Confidential and ProprietaryInformation
does not includeinformation that: (a) becomes publicother man as a result
ofa disclosure bythe other Party in breach hereof; (b) becomes availableto
the other Party on a non-confidential basis from a source omer man the
Owner, which Is rnrf prohltrfted from discteing such information by
obSgation totheOwner(c)is known bymeotherParty prior toits receipt
from meOwner without anyolrfigation ofconfidentiaiity with respect thereto,
or (d)is developedby the omer Partyindependently ofanydisclosures
made by the Owner.

1.23. Usersmeartsmdivlduals whoare employed and aumorized by
Client to use me Licensed Property, and wrfio have t)eensu^^ed with usw
Identifications and passwordsbyClient (orbyTylerat Client's request).

2. TITLE AND UCENSE

2.1. License Grant, in conskJeration for me SaaS Fee, whkmshall be
due and payableas set forth inSection3, Tyler herebygrants to Client a
limited, norvexciusive. revocable and non-transferablelicense (ctr^
sut^icense wim respect to the EmbeddedThird PartySoftware) to use the
Ucensed Property forClient's Internal administration, operation, and/or
conduct of Client's busirass operations by the number of Users as set form
on me Inveslm^t Summary.

TYLER HAS THE RIGHT TO REVOKE TfflS LICENSE IF CLIENT
TERMINATES, CANCELS OR FAILSTO RENEW THIS AGREEMENT.
TYLER HAS THE RIGHT TO UNILATERALLY REVOKE THIS LICENSE
AND DENY CLIENT ACCESS TO THE UCENSED PROPERTY IF CLIENT
FAILSTO REMIT ANYREQUIRED FEES WITHIN THIRTY DAYS OF THE
DATE SUCH FEES BECOME DUE AS SET FORTH HEREIN AND SUCH
AMOUNTS REMAIN OITTSTANDING FOR A PERIOD OF THIRTYDAYS
FOLLOWING TYLER'S WRITTEN NOTICE OF ITS INTENT TO REVOKE
THE LICENSE.

2.2. User Ljceraes. Unless otherwise specified on me Invesbnent
Summary: (a) the LicensedPropertyis purchased as Usersubscriptions
and maybe accessedbyno more manthespecined number of Users; (b)
additionalUser subscriptionsmay be added duringme Termat the same
pricing as that forthe pre-existing subscriptions,prorated forme remainder
ofthe Termineffect^ me timethe additional Usersubsc^bons ara
added; and (c) the added liser sutiscriptions shall terminate on the same
date as the pre-existing subscriptions. User subscriptionsare for
designated Users and cannot be shared or used by more man one Uso;
provided, howev^, that User subscripGons may be reassigned to new
Users replacing former Userswhono longerrequire ongoing use ofme
Ucensed Property.



2.3. Restrictions. Unless otiierwtse expressly set forth in this
Agreement, Client shallnot (a) reverseengineer,de-compile, or
disassembleany portion ofthe Licensed Software or (b)sublicense.
transfer, rent, or lease the Licensed Softvrare or its usage. To the extent
Client employs confractors, subcontractors, orotherttiird partiesto assist in
theProject. Client shall obtain from suchthird parties an executed Tylw
confidentiality agaement priorto such partiesbeingpermitted access ta
Tyler Confidentialand Proprietary Information.

2.4. Embedded Third Party Software. The license grant set forthin
Section 2.1 includes me right to use any Embedded Third Party Software:
provided, however, that such access to and use of such Embedded Third
PartySoftwareshall be according to such tenns, conditions,and licenses
as are imposedtrythe manufacturers andfor thinl party licensors of such
Embedded Third Party Softvrare. All suchEmbedded Third Party Software
Shalt bebicluded intheSaaS Fee, Tyler shall pass through toClient any
and allwarrantiesgranted to Tylerby the owners, licensors, and/or
distributors ofsuch EmbeddedThirdParty Software.

(a) Tyler represents and warrants that it Is the owner of all
tighL title, and interestinand to the Licensed Software (otherthan
Embedded Third Party Software) andall components andcopiesttiereof.
Nothing In thisAgreement shall be deemed to vestinClient any
ownershipor intellectual fxopertyrightsInand to Tyler's intellectual
property (including, without limitation. Tyler Confidential andProprietary
Information), anycomponents and copiesthereof, or any derivative
wohcsbased thereon prepared by Tyler.

(b) All training materials shall be thesoleproperty ofTyler.

(c) All aient data shallremain the property of Client. Tyler
shall rx)t useClient data other than in connection with providing the
services pursuant to this AgreemenL

3. FEES AND INVOiaNG

3.1. SaaS Fee. Invoiceand paymentof the SaaS Fee shall be
govemed by Section 3.6.

3.2. Professional Servfcea Charges. T&M for aii
professional services tobe performed hereunder shaU be invoiced andpaid
by Client in accordance with Section 3.4,

3.3. Expenses. Client shall reimburse Tyler tortravel, lodging, and
food expenses acUjalty and reason^ly Incurred by Tyler in performing Its
prc^sslonai s^vlces herein In accordance <Mth Section 3.4.

3.4. Invoice and Pavment torProfessional Sen/icM Tyler shall
Invoice Client forprofessional senrios andassociated expense herein on
a monthlybasis. Each invoice shall state the total Invoicedanount arxl
shall be accompanied by a reasonably detailed Itemizafion ofservices and
expenses. Following receipt of a properly submitted invoice. Client shall
pay amountsowing therein thirty (30)days inarrears. All paymentsshall
be made in U.S. currency

3-5. Invoice andPayment ofAnnual SaaSFees Annual SaaS Fees,
as set forth onthe Investment Summary, shall be invoiced and paidas set

(a)Tyier shall Invoice the Texas Conference of Urban Counties
(the'CUC*) forAnnual SaaS Fees incurred bythe Client In
accordance withthe terms of the CUCMaster Agreement.
Tyler shall use reasonable ^orts to submit such fnvdces to
the CUC sixty (60) days prior to the toitiaiSaaS due date or
the anniversary thereof, as appiicabte.

(b)The CUC shallbe responsible forinvoicing Client and
collecting payments fromClientwith respect to the Annual
SaaS Fees. The CUC shallpromptly, butinany event within
thirty (30)days of receiptofAnnual SaaS Fees, rwnitto Tyier
all Annual SaaS Fees collected on behalf of Client. In the
event that the CUC fails to timelyperfonn its invoice,
R)llectlon. and remittance obligations underthissection,Tyler
shallhave the right, Initssole discretion ^d uponwritten

noticeto the CUC Client, to invoice the Client cfirecUy forall
toture Annual SaaS Fees,

3.6. Each invoice shall include, at a minimum, the total invcMced
amount and a reference to the specificitems being invoiceduncterthis
Agreement. Following receipt of a prcH^erly submitted invoice.Client shall
pay amounts owed in accordance with Chapter 2251, Texas Government
Code. AN payments shallbe made in U.S.currency.

3.7. Any undisputed sum not paid when due ^11 bear Interest
calculated on an annual basis pursuant to Copter 2251 of the Texas
Government Code.

3.8. Annual increases of SaaS Fees, Ifany, beyondthe riitialterm In
the Investment Summary shall not exceed fivepercent(5%)ofthe
preceding year's SaaS Fees.

4. PROJECT IMPLEMENTATION

4.1. Professional Servk^s Attached hereto as Schedule 1 isTyler's
good faithestimate of the hours and fees associated withthe services to be
performed byTyler forClient including traveltimebyTyler's personnel from
Tyler's placeof business to and from Client's placeof business, and for
whidiClient shallpayon a T4M basis. Additional services requited by
Client which are b^nd those hours detailed In Schedule 1vmII be billed at
Tyler's then current services rates.

4.2. Office Space. Clientshall, at itosole expense, provide
reasonable access to office space, telephone access, networkaccess
(kKluding pro>^djng Tyler reasonable access to a secure virtual private
network connection orotha-compaiable connection foruse byTyler from
time to timeon a nonwJedicated basis), Internet connectlcMis. and such
other facilities as may bereason^y requested byTyler for usebyTyler
personnel for the purpose of perttfrming this Agreement.

4 3. Third Person Hardware and Third Pwson Software Citontshall
be responsible to purchase,InstaN, and configure allThird Person
Hardware andThird Person Strftware. Tyier shall haire noliability for
defects in the Third Person Hardware or Third Person Softvnre.

4.4. Cooperation. Clientacknowledges thai the implementation of
toe Project is a cooperative process requiring the timeand resoixces of
Client personnel. Client shall, ar>d shall cause Its perscxinel to, use all
reascnat^ efforts tocooperate with andassistTyler as may bere^onably
required to timely implement the Project, including, without limitatioa
provltfng reasonableinformation regarding itsoperations and reasonable
access to Itsfaculties. Tyler shallnot be liableforfeilure to timely
imptement toeProject when suchfailure isduetoForce Majeure (as
identified In Sectlon17.14) ortothefailure byClient personnel toprovide
suchcooperation andasslstaice (either through action oromission).

5. INSTALLATIONOF THE UCENSED SOFTWARE

Tyler shall use cwnmercially reasonable efforts to promptly install toe
Licensed Software onTyler's servers inaccordance with a mutually agreed
upon timetable. Uponinstallation, Tylershall conduct its standard
diagnostic evaluation todetermine that the Licensed Software isprr^erly
Installed. ar>d upon completion, shall deliver written IrBtructions for
accessing the Licensed Software to Client

6. VERIFICATIONOF THE UCENSED SOFTWARE

5.1. Vertfieatkm PrQcedure UDOnlnstallation of the Ucensed
Software, Tyler shall perform itsstandard test procedures and shall certify
to Client that the Licensed Software is in substantial conformance wfth
Tyler's thencutrent published «>ecifications and is ready forClient's use. A
copy ofthecertification shall be provided to the CUC. In toeeventTyler
cannotso certify. Client's rl^t and remedyagainstTyler shallbe to require
Tyler to correct toecausethereof orexercise its rights under Section 15.3,

6.2. CertificationFinal. Tyler's certification that the Ucensed
Software substantially complies with the thencurrent published
^lecifications shall befinal ar>d corwiusive. exc^t forlatent defect, fraud,
and such gross mistakesthat amountto fraud. IfClient disputesthe
certification forany reason. Itshall notify Tyler inwriting wfthin fifteen (15)
business days ofreceptofthecertification from Tyler, and pxwide a copy
of such notification to toe CUC.
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6.3. yas- Notwithstanding anythingto ttie contrary herein. Clienfs
use of the LicensedSoftwarefor its intended purpose shall constitute
Tyler's verification oftfiesoftware products, without exception and forall
purposes.

7. TRAINING

Tothe extentthat training servicesare Included InSchedule1. Tyler
shall train Client In accordance with a mutually agreeaUe training pian. The
training plan shall outline the training required forpersonnel to operatethe
Licensed Software. Tyler shall provide Client personnel with only the
number of hours of trainingfor the respective portions of the Licensed
Software as set hxthinSchedule1. Training shall be provided at Olent's
principal place ofbusiness orothersiteselectedbyClient Training shall be
performed accordingto the training plan, but in any event shall be "hands-
on" using production-ready versions of the Licensed Software. The courees
shalltrain Clienl's employees oragents Ina mannerto provide basicend
user training. Client shallbe responsible forproviding an adequately
equipped trainingfacility to operate the Licensed Software.

8. MAINTENANCE AND SUPPORT SERVICES

8-1- Service LevelTenriB and Conditions. UponTyler'scertification
oftheLicensed Software or Client's use, whichever occurs first, Tyler ^11
provideClientwiththe maintenance and support services for the Licensed
Software as set forth In Exhibit B.

8-2. Resoonsibllfties of Client. Inaddition to the otherresponsibilities
set forWi herein, Client shall; (a)provide alltraining ofIts personnel; (b)
collect, prepare, andenterall data,otherthansuchdatacwiverted byTyler
pursuant to thisAgreement, necessaryforthe day-to-day operationsof the
LicensedSoftware; (c) retain separate copies ofall comrarsiondata
delivered toTyler; (d) provide end userworkstations thatconform toTyler's
minimisn requirements; and {e)providethe requisitenetworks.

9. CONFIDENTIALAND PROPraETARY Ih^ORMATION

9-1- Protedlon of Contidential and Prooriatarv information. Each
Partyshallnotdisclose, disseminate, transmit publish, distribute, make
available, orotherwise convey theother Party's Confidential andProprirtary
Information, andeachParty shall not use,make, sell, orotherwise exploit
anysuch otiwrParty'sConfidential and Proprietary Information forany
purpose other than the performance of this Agreement without the other
Party's written consent, except: (a)as may berequired bylaw, regulation,
judicial, oradministrative process; or(b) as required In litigation pwtaining
to thisAgreementprovided that the other Party is givenadvance noticeof
suchIntended disclosure inordertopemit ittheopportunity toseek a
protective order. TheParties shall ensurethatall individuals assigned to
performservices herein ^all abide by the terms of this Section 9.1 and a
Party shall beresponsible forbreaches by such persons acting by orfor
such Party.

9.2. Judicial andAdministrative Proceedincs. Ifa Party Isrequested
or required (byoralquestions, mterrogatorles. requests forinformatics or
documents inlegalproceedings, sut^)Oena, cMlinvestigative demand,
requirements oftheTexas Public Information Actorother similar process)
todisclose anyConfidential andfhoprletary Information oftheother Party
(the"Owner^, suchParty shall proNride theOwner with prompt written
notice ofsuchrequest orrequkement so thattiieOwner mayseek
protective orders orotherappropriate remedies and/or waive compliance
with theprowslons ofthisAgreement If, intheabsenceofa proteirtlve
order orother remedy orthereceipt ofa waiver bytheOwner, theParty
nonetiieless is iegaltycompelledto disclose the Osmefs Confidential and
Proprietary infonnaVon orelsewould standliable forcontempt or suffer
other censure or penalty, the Party may. vwthout llatrfPly herein, disdose
only thatportion erf theOwner's Confidential and Proprtelary Informatian
requiredto be disclosed, providedthat the Party uses reasonable effortsto
preservethe confidentiality of the Owner's Confidential and Proprietary
Information, including, without limitation, bycooperating with the Ownerto
obtain an ar^xopriate protective order or other administrative relief.

10. REPRESENTATIONS AND WARRANTIES

19-1- Protect Perstannel AllTyler personrtel utilizedin connection with
fulfilling Its obligations pursuant to or arising from this Agreement shallbe
employees ofTyier or. If applicable, Tyler's subcontractor(s), shallbe
qualified to perform the tasks assigned them,and shall be incompliance
with all applicable laws relating to emptoyees genwalty. including, without
limUation, immigration laws.

19-2- Pass-Throut* rrfWarnwiHaa Tylerherat^ passes through the
ben^ts ofall third party vrarranties thatItreceives inconnection any
product provided to Client.

19.3. NoActions. Suits, or Proceedings There are no actions,suits,
or proceedings perxBng or, to the knowledgeof Tyter, threatened, that shall
have a material adverse effecton Tyler's ability tofulfill itsobligations
pursuant to or arising from this Agreement

19.4. Comoliance with Laws. Inperfornilng thisAgreement Tyler shall
complywithall applicablematerial Ifomses, legalcertifications, or
Inspections. Tyter ^all also comply in^ material respects with applicabiB
fetteral, state, and local statutes,taws, ordinances, rules, and regulations.

10.5. Ownership. Tyleris a Delawarecorporationthat is listedfor
trading on the New YorkStock Ext^nge. Nodirector, officer, or 5% or
more stockholdershall, during the course of this Agreement,receiveor
confer improper personal benefits orgainsassociated with theperformance
of the services outlteed in this Agreement.

19.6. Certain BusinessPractices. Neither Tylerncrany ofIts
princlpais is preserrfly debarred, suspended, proposedfordebarment,
declared ineligible, orvoluntarily excluded from partiapating inthis
Agreement by any federal depitment or agency, Tyler further represents
and warrants that it is not tisted on any local. Client, state or federal
consolidatedlistofdebarred, suspended, and ineligible conlracforsand
grantees, Noperson (ottierthan permanentemployeesofTyter) has been
engaged orreteined by Tyler tosolldt, procure, receive, acc^ arrange, or
secure thisAgreement forany compensation, consideration,or value.

EXCEPT AS SPEaRCALLY SET FORTH INTHISSECTION10 OR
ELSEWHEREINTHIS AGREEMENT,TYLER DISCLAIMS ALLOTHER
WARRANTIES. INCLUWNG, WITHOUT LIMITATION, THEIMPUED
WARRANTIES OF MERCHANTABiUTY AND FITNESS FOR A
PARTICULAR PURPOSE.

11. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO CUENT FOR DAMAGES ARISING OLTT OF
OR INCONNECTION WITH THISAGREEMENT, WHETHERBASED
ON ATHEORY OF CONTRACTOR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY. SHALL BE LIMITED TO; (A)
PRIOR TO TYLER'S CERTIRCATION OF THE LICENSED
SOFTWARE AND CLIENTSUSETHEREOF, THE SAAS FEES PAID
BYCLIENT, IFANY; AND(B) AFTER TYLER'SCERTIFICAnONOF
THELICENSED SOFTWARE AND CLIENTS USETHEREOF FIWNG
DEFECTS INACCORCyVNCE WITH EXHIBIT 8. THE FOREGOING
LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD; OR (2) BREACH OFSECTION 121
(CLAIMS FORBODILY INJURY ORPROPERTY DAMAGE) OR
SECTION 122 (INTELLECTUAL PROPERTY INFRINGEMENT).

IN NO EVENT SHAU TYLER BE LIABLE FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANYKIND
INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR
PROFITS, LOSS OF BUSINESS. OR LOSS OR CORRUPTION OF
DATA ARISING OUTOF THISAGREEMENT, IRRESPECTIVE OF
WHETHERTHE PARTIES HA\^ ADVANCE NOTICE OF THE
POSSIBILITY OF SUCH DAMAGE.

12. INDEMNIFICATION

12.1 Genera! - Bodily Inlurv and Property Damaag Notwithstanding
anyotherprovision ofthisAgrewnent, Tyler shall defend, indemnify, hold,
and save harmlessthe Indemnified Partiesfrom and agairrst anyand all
Clasns torbodily injury or property damagesustained byorasserted
againstClient arising outof,resulting from, orattributable tothe negligent
or willful misconductof Tyler, its employees, subcontractors,
representatives, and agents; provided, however, that Tyler ^11 not be
liable herein toIrKfemnlfy Client against liability fordamages arising outof
bodily injury topeople ordamage toproperty totheextent that suchbodily
Injury or property damage is caused byor resulting from the actions,
negligent orotherwise, ofClienL itsagents,contiactors, subcontractors, or
employees.
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(a) Notwtthstandlng anyother provision of thisAgreement, if
artyclaim is asserted, oractionor proceeding trough!against
Indemnified Parties that alleges that all «• any fart of the Licensed
Property, inthe form supplied, or modified t)yTyler, or an indemnified
Party'suse thereof, infringes or misappropriates any United States
inteltectuai property, intangible asset, or otter proprietary right, title, or
interest (including, without limitation, any or patentoranytrade
secret right, title, or Interest), or violates any other contract, license,
grant,or rther proprietary right ofany third party, the Indemnified Party,
upon Itsawareness, shall give Tyler prompt written notice tfiwecrf. Tyler
shalldefend, and hold Indemnified Partyharmlessagainst onysuch
claim oracticn with counsel ofTyler's choice andat Tyler's expenseand
shall indemnify Indemnified Party against anyliabiity, damages, and
costs resulting from such claim. Without waiving any rightspursuantto
sovereign Immunity, Indemnified Partyshallcoe^wrate with and may
monitor Tyler inthedefense ofanyclaim, action, or proceeding and
shall, ifappropriate, make employees available as Tyler mayreasonably
request with reg^ to sudi d^ense. This IrKlemnity does not ai^y to
the extent that such a dalm is attributable to modlficattons to the
Licensed Property madebythe Indemnified Party, oranythird party
pureuanito Indemnified Party's directions, or upon the unauttiorized use
ofthe Licensed Property bythe Indemnified Party.

(b) Ifthe LicensedProperty becomes the subject of a clam of
infringement or misappropriation ofa copyright, patent,or trade secret or
theviolation ofanyother contractual or proprietary right ofanythird
party, Tyler shall, at itssolecostand expense, selectand provide oneof
the following remedies, which selection shall be inTyler's sole discretion:
(i) promptly replace theLicensed Property with a compatible, functlonaBy
equtvalenL non-infringing system; or (11) promptly modify the Licensed
Property to makeItnon-infringing, or (Hi) promptly procurethe right of
Client to use the LtoensedPropertyas intended.

13. TAXES

13.1. Tax Exempt Status Client represents arto warrants that it is a
governmental tax-exempt entityand shall not be responsible foranytaxes
forany LicensedPropertyor services providedfor herein, wtietherfederal
or state. Thefees paidto Tyler pursuantto thisAgreement are Inclusive of
any applicablesales, use, persona) property,or other taxes attributable to
periods on orafterthe ElectiveDateof tolsAgreement.

13.2. EmotoveeTax Obikiatlons. Each Partyaccepts fulland
exclusiveItebility forthe paymentoi any and allcontributionsor taxes for
Social Security, Workers' Compensation Insurance, Unemployment
Insurance,or RetirementBenefits, Pensions, or annuKies nowor hereafter
imposedpursuant to or arisingfrom any state or federal tawswhic^are
measured bythewages, salaries, orotherremuneration paidto persons
employed bysuch Party forwork performed underthisAgreement.

14. INSURANCE

Tyier shall provide, upon thewritten requestofClient (which shall not
be less than thirty (30) daysafterthe Effective Date), proof ofinsurance for
and maintain, at Tyler's solecostand expense, the following insurance
coverageIssuedvrfth an insurancecarrierwith a BestKeyrating of"A Vll'
orhigher (a)Industrial/Workers' Compensation insurance proteding Tyler
andClient from potential Tyler employee cJaims basedupon jot>-related
sickness, injury, or accident during performance ofthisAgreement; and (b)
Comprehensive General Uabiiity (Including, without limitation, bodily injury
andproperty damage) tosurance with respecttoTyler's agentsandvehicles
assigned to perform the services hereinwith policy limits of not less than
$1,000,000 combined singlelimit per occurrencearto$2,000,000 intoe
aggregate. Qi^ shallbe namedas an additional Insured partyand such
notatiOT shallappear on the certificate of Insurance furnished byTyler's
insurance carrier.

15. TERM, SUSPENSION, AND TERMINATION

15,1. Term. Thetern of thisAgreement (theTenn*) shallcommerwe
on the start date specified inthe investment ajmmary and ctxitinueforthe
subscription termspecified therein. Exceptas otherwise specified intoe
Investment Summary, toeterm oftois /^reement, andtoecorre^jonding
payment of all SaaS Fees, shallautomatically renewforadditional periods
equal totoe then expiring subscription tenn orone year(whichever is
longer), unless either party gives the other notice of non-rerwwal at least 30
daysbefore theendofthe relevant subscription term. Theper-unit pricing
during any such renewal term shall bethesameas that during theprior
term unl»s Tyler has ^ven Client written notice ofanypricing change at

least 00 days beforethe end ofsuch priorterm, inwhich raw the diange in
pricing shall be effective upon renewal and thereafter.

15.2. EarlyTefmination bv Cliant. ThisAgreement may be terminated
byClient prior totheendofthethencurrent termbyClient providing Tyler
with (a)ninety (90)dayswritten nobce ofitsintent to terminate, and (b)
payment equal to toe lesser of (i)50% of the SaaS Fees still due for the
remainder of toe then current tenn or (ii)one year's SaaS Fees.

15-3. Termination for Cause. EitherParty may terminatetois
Agreement forCause, provided that such Partyfollows the proceduresset
forth In this Section 15.3.

(a) For purposes of this Section, 'Cause' means either

(I) a material breach of this Agreement, whkto has not
been curedwithin ninety (90)days ofthe date such Partyreceives
written notice of such breach;

(it) the failure by Client to timely paywtren due anyfees
and expenses owed toT^er pursuant to this Agreement and any
delinquent onounts remain outstanding fora period ofthirty (30)
days after Tyler provkJes written notice of its Intent to tennlnate tor
failure to pay,

(ill) breach of Section 0; or

(tv) ifTylerbecomes insolventor bankmpt or is the
subjed ofany proceedings refating to itsliquidation orinsolvency or
for tte appointmentof a receiver or similarofficertor It, has a
receiver of iteassets or property appointed or makes an
assignmentforthe benefit of allor substantially all of itsaeditors,
orinstitutes or causestoOe instituted anyproceedir>g In bankruptcy
or reorganization or rearrangement of its affoiis.

(b) No Party may terminate this Agreement under Section
I5,3(a)(l) unlessI cooperates Ingoodfeith with toealleged breaching
Party during toecurepefod andcomplies In goodfaith wtto tte dispute
resckutlon proceduresset forth inSection16 following such period.

(c) Upon any termirvatlon forCause byCHenL Tyler shtdl
refundany prepaid SaaS Fees coveringthe remainderof the Term after
toeeffective dateoftermination. Upon anytemiination forCauseby
Tyler, Client shaJI payTylerthe lesser of (a) anyunpaid SaaS Fees
covering 50% of remainder of the Term after the effective date of
termination; or (b)one year'sSaaS Fees. Innoeventshall any
termination relieve CRent ofthe obligation topayanyfees payable to
T)rier for the period prior to tte effective date of termination.

15.4. Effect ofTermination. UpOT termination ofthis Agreemmt for
any reason: (a)the licensesprovided hereundershallautomatically
terminate as of tte rffectlvedate ^ toe termination and Client'saixess to
tte licensedaffoHcations shallbe denied; (b)subjectto paymentof all
amountsdue hereunder, and uponwritten request,Tyler will provide to
Client sudi contents oftoedattease toatareowned byClient, as such
cmtents existonthedate oftermination. In a standard industry data file
formal vwtoln five business days:and (c)upon vnitten requesL Client shall
retom aN documentation, products. Tyler Confidential and Proprietary
Informatlcw, and other Information disclosedor otoerwdse delivered to Client
by Tyler.

15.5. glffllvgl. The following provisionsshall surviveaftertoe Termof
this Agreement: 1; 2; 9; 11; 12; 13; 15; 16; and 17.

16. DISPUTE RESOLUTION

Disputes arisingout of,or relaUng to, thisAgreement shallfirst be
discussed bythe ProjectManagers. Anydispute that canntk be resolved
within five (5)Business Days at theProject Manager level (orsuch other
date as agreed by the ProjectManagers) shall be referredto the
individual reasonablydesignated byClient and Tver's Vice Presidentof
Courtsand Justice Sys^ns Division assigned to Client's account
('IntermediaryDisputeLever). Anydispute that cannot be resolved inten
(10)BusinessDaysat the Intermediary Dispute Level shallthen be referred
toClient's chief executive officer orother individual r^sonabfy designated
byClient andTyler's President ofCourts andJusticeSystems Division
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fExecutive Dispute Level*), at su^ &neand locafion reasonably
designated bythe Parties. Anynegobatlons pursuant to this Section 16 »e
confidentialand shall be treated as compromise and setttement
negotiations forpurposesof the appticat>le rulesofevidence. Forany
dispute that the Parties are unable to resolve throughinformal dscussions
or negotiations or pursuant to the dispute resolution and escalation
procedures set forthInthis AgreemenL the matter shall be addressed
through non-binding mediation under the Commerdal Metfation Rules of
theAmerican Arbitration Associatkm ('AAA'). Asingle mediator engagedin
the practice of law. who isknowledgeable a^t subject matterofthis
Agreement, v^llconduct the mediation urKier the then current rules of the
AAA. Any metfiation underthisAgreement shallbe conducted Inthe county
boundaries ofClient. Thecostsofthe mediation shall be borne equally
between the Parties, exceptthat each partyshallbear itsownattorneys
fees. Nothing hereh is intended to prevent eitherparty from seeking any
other remedyavailableat lawlncludir>g seeking redress in a court of
competent Jurisdiction. This provision shall survive the termination of this
Agreement.. Any sucharbitration proceedk^shal be governed bythe
rules of the AmericanArbitration Association. Anyaward or other relief
granted tiythe artxtratorsmay be enforced Inany courtof competent
jurisdiction. The foregoing shallnota(^y to claimsforequitable relief
under Section 9.

17. MISCELLANEOUS

17.1. Assionment. Neither PartymayassignthisA^reemerrt or anyof
its respective righls orobligatiais hereinto any third partywithout the
ex(xess writtenconsent of the other Party, which consent shall r>ot be
unreasonably withheld.

17.2. Cumulative Remadiea. Exceptas specMcaMy prcn^ded herein,
no remedymade availableherMnis intended to be exclusiveof any other
remedy, and each and every remedy shall be cumulative artd shall be In
addition to every otiier remedy provided herein or available at law or to
equity.

17.3. Notices. Except as otherwiseexpressly specified herein,all
notices, requests orotoer communications ^aH be in writing and shall be
deemed to havebeen givenifdelivered personally or mailed, bycertified or
registoredmail, postage prepaid, return receipt requested, to the Parties at
th^ respective addresses forth onthesignature page hereto, oratsuch
other addresses as may be specified inwriting by either of the Parties. All
notices, requests, orcommunications shall be deemedeffective upon
personal delvery or three (3)days following d^xisit in the mall.

17.4. Counterparta. This Agreement may be executed Inone or more
counterparts,aach ofwhichshall be deemed an original, but aH of which
together shail cortslKute one and the sane instrumenL

17.5. Waiver. Theperformance erf anyobligation required ofa Party
herein may bewaived only bya written waiver signed bythe odter Party,
vtolch waiver shall be effective only with respect tothe spedflcotrflgatlon
described thereto.

17.6. EntireAnraemenL This Agreement constitutes the entire
understanding andcontract between theParties andsupersedesanyand
all prioror contemporeneous oral or wtotten representations or
commurticationswtth respect to the subject matter hereof.

17.7. Amendment ThisAgreement shallnot be modified, amended,
or inanyway altered except byan instalment inwriting signed bythe
property del^atedauUwrity ofeachParty. AB amendments or
modificatlonB ofthisAgreement shall be binding upon the Parties despite
any lack of consideration.

17.8. SeverabMtv of Provisions In the event any provision hereof is
found invalid or urwrrfbrceable pursuant to judicial decree, the remainder of
thisAgreement shal remainvaM and enforceableaccording to Itsterms.

17.9. Rfllationshlo irfParties. The Parties intendthat the relatiorttftip
betweenthe PartiMcreated pursuantto or arisingfrom thisAgreement is
that ofan independent contractor only. Neftfier Parlyshall be considered
an agent, representettve, or employee of the other Party forany purpose.

17.10.Govemlna Law. Any depute arisingout ofor relating to this
Agreement orthe breachthereofshallbe governedbythe laws of the state
of the domlclle of ClienL withoutregard to or applicationof choice of law
rules or principles.

17.11.AudlL Tylershali maintaincomplete and accurate recordsof aH
work performed pwsuant to and aristogout of thisAgreement. Client may.
upon the written rer^iest of the Project Manager, audit any and allworkor
expense records of Tyler relating to materials andtor services provided
^ein. aient shall provide Tyfer Iwenty-four hour notice ofsuch audit or
inspection. Tyler shallhavetheri^ to exclude from suchinspection arty
TylerConfidenliai and Proprietaiyinformation not otherwise requiredto be
providedto Client as a partof this AgreemenL Tylershall makesixto books
and recordsavaUable to Client during normal business fiours Any such
auditshal be conducted at Tyler'sprirxrfpal place^ businessduring Tyler's
nonnai buslriess hours »id at crtent's sole expense.

17.12.NoThBdF^rtv BeneBciafies. Nothing to this Agreementis
intendedto beneflt, create any rigfrfs to.orotherwise vest any nghtsupon
any third party.

17.13.CQntra Proferentam. The doctrine of contra profarenfemshall
not applyto thisAgreemenL Ifan ambiguity existsin thisAgreementor to
a specific proN^ion, neithertheAgreementnor the provision shallbe
construedagainstthe Partywhodraftedthe Agreement or provision.

17.14.FQrceMaieure. NoPartyto thisAgreement shall be liable for
delay orfailure intfie perfoimance ofItscontractual obligations arising from
any one or more events that are beyond its reasonable control, including,
without limitation, acts ofGod, war. terrorism, wtorkjL Upon suchdelay or
failure affecting one Party, thatParty shallnotify theotherParty and useall
reasonableefforts to cure oralleviate toe cause ofsuch delayor failure with
a viewto resuming performanceof itscontractual obligationsas soon as
practicable. Notwithstanding the foregoing, ineverycase the delayor
failure to performmust be beyond the contiol and wftiwutthe fau« or
negligence ofthe Partyciaiming excusabledelay. Any performance limes
pursuant to or arising from this Agreement shall be considered extended tor
a period of timeequivalent to the timelost because ofany delaythat Is
excusable herein.

17.15.Eoultabte Relief. Each Partycovenants, represents,and
warrantsthatany violation erf thisAgreement bysuch Partywith respect to
Its respective obligations set fexthin Sections Z3 and 9 shall cause
irreparable Injury to theotherParty and shall entitle theotherParty to
extraordinary artoequitablerelief bya courtof competentjurisdiction,
Including, without limitation, temporary restraining ordersand preliminary
and permanent injunctions, wlth^ the necessity of posting bond or
security.

17.16.Attomevs'Fees and Costs. Ifattorneys'fees or other costs are
incurred byeither Party tosecuretheperformance ofanyotrflgatlons under
this Agreement,or to estabfish damages forthe breach thereofor toobtain
any other appropriaterelief, whether by way of prosecutionor defense, the
prevailir>g F%rty shall beentitled torecover from the other Party Its
reasons^ attorneys' feesandcostsincurred In connection therewith.
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(Exhibit B)
Service Level Terms and Conditions

1. CERTAIN DEFINmONS

1.1. Terms Not Defined. Terms not otherwise defined in this Ejtfitbit
B shall have the meanings assigried to such lams Inthe Softwareas a
Service andProfessional SentaesAgreement (the 'AgrBemer*").

1.Z Ado

Schedule B-i.
Itias the mealing set forth in

1-3. CiragnventionorCifcumventitOTProeedurMmaflna a«ap|fVi»H
toa Documented Defect, a change inoperatfeg procedures whereby Client
can reasonably avoid any deietarlous effects of such Docimenled Defect

1.4. Defectmeans any bug, error, malfunction, or other defect inthe
Ucensed Software causedby. arising from, oremanating from the
reasonabiB ocmtrrt of Tylw that renders the Licensed Soflvrare in non-
conformanoe wth Tyler's thencurrentpublished specifications.

Tyler pursuant to Section 2.1.
; means a Defect tiiat Client documents for

1.6. Dovtmtime meansminutes during theAppikatbn Availability
Periodwhere the LicensedSoftwareIs not availableas set forth in Section
3.1,

1.7. Ooe

Schedule B-1.
!has ttre meaning set forth in

1.8. Service Level 1Defect Documented Dafcrt that (a)
complete application feifure or application uravailablllty.; (b)appHcaUon
failure orunavailability in one ormore ofClient's remote locations; (c)
systemic loss dl multipleessential system functions.

1 8' Service Level2 Defect means a Documented D^ect that causes
(a) repeated, consistent fellure ofessential functionality affecting morethan
one user or (b) loss or corruption of data.

1-10. ServiceLevel 3 Defect means a Priority i fiefart uiirh an
Circumvention Procedure, ora Priority 2 Defect thataffects only oneUser
or forwrfilch ttiere ts an existingCircumvention Procedure.

1.11. Service Level 4 Defect means a DncumenfeH nafart that
failure ofnon-essential Ucensed Software functionality ora cosmetic or
othwDocumented Defect Uiat does notqualify as anyotherService Level
Defect

1.12. y£m&Q,Rst^S£ means new versions of tire Licensed Software
tiiBt ccmtain technical improvements, fundkmal enhancements, updates,
extensions, and/or maintenance changes to die Ucensed Software.

1.13. Tvter Holldavs meansone (1)dayfcx- a New Year'sholiday,
Good Friday, Memorial Day, a one (1) day holiday for Independence Day,
Labor Day, Thanksgiving Day andthedayafter, andtwo (2) daysduring
Christinas time. The exact datefor anyrolling hoNday will bepublished on
the Tyler website in advance of the date.

2. CUENT RESPONStBIUTIES

2.1. Docignenlino Def^a Cllent must document all Defects In
writing with sufficient information torecreate tiw Defect orotherwise clearly
and convincingly document orevidence itsoccunence, inckJdlng, butnot
limited to, theoperating environment, data set, user,oranyothersuch
Information thatTyler may reasonat)ly request Ctient shalldeliver such
informalion toTyler concurrently with itsnotificatton to Tyler ofa Defect.
Client Shalt use all reasortable ^orts to eliminate any non-application
related issues prior to itsnotification toTyler ofsuch Defect, including, but
not limited to, issues related tothenetwork. User training, Client-produced
extensions, anddataprcblens not caused bytheLicensed Softsvare. Any
technical or otherissue forwhich Client requests sendees, butwhich is not
a Documented Defect, shallbe treated as a request forother servicesand
governed by Section 6.

2.2. Trainlno. Except as provided inExhibit AoftheAgrewnent,
Client shallprovide training to its employeeson the Licensed Software and
any Version Releases related thereto.

3. TYLERRESPONSIBILrnES - APPLICATION AVAILABILITY AND
OPERATIONS SUPPORT

(a)Tyler shall use itscommercially reasonable efforts to provide
access to the Licensed Scrftvereduring the Application
Availability Period as set fortir Inthe goals isted inSchedule
B-1.

(b)Tylershall maintaina logof any system Issues that result in
Downtime of morethan 1 hour, excluding: (i) scheduled
maintenance by Tyler's Interrret Service Provider or co-
located data center (II) periods needed to deter or correct
problems due to malicious attacks or denial of service
Bdem^; (iii) Cfient hardwareor network failure; (iv) negligent
actionsby Client's agents, employees, or vendors; and (v)
events of Force Majeure (as set forth in ExhibitA. Section
17.14).

(a)TylershallprovkJe Client with procedures forcontacting
suF^wrt staft on a twenty-four hour,seven days a week basis
torthe limited purpose ofreporting Downtime. Client agrees
to designate no morethan two(2)of Client's empioyeeswho
areauthorized toutilize this procure afta- normal Business
Hours.

(b)Foreach reported Downtime incident. Tyier shall assign
appropriate persorviei to diagnose and correct the Downtime.
Tyler's Inttlal response shall include an acknowledgement of
noticeof ttie Domttine, confirmation thatTyler tias received
sufficientIntormatlon conceming the Downtime, and an action
plan for resolving the Downtime.

(a)Atttwendofea^ calendar quarter, Tyler shall prepare a
report torthe prior threemonths detsSing theaverage
percentagecf Downtime during tiiatthree month period.

(b)Tyler shall issuea credit towards the r>ext quarterly payment
as follows:

(1) iftheaveragepercentage ofDowntime is less than4%,
no Downtimecredit shall be issued;

(ii) ifthe average percentage (^DowntimeIs between 4%
and 6% of the Application Avaflabllity Period,Tylershall
Issuea Downtime credit towards 3% ofthe next quarterly
payment di«; and

(iii) iftoeaveragepercentage ofDowntime isgreaterthan
6% of the AppPcaOon Availability Period,Tylershall issue
a Downtime credit towards 5%oftoe next quarteriy
payment due.

(c)The Issuance by Tylerd any Downtime credit shall not
relieve Tylerofits obligations to correctthe probien that
resultedin Downtime Inaccordancewith itsobligations
herela However, CNent acknowledges thatcorrectkxi may
occur in the foltowing quarter and, because ofthe time
reasonably needed to perform any such correction, the
quarterInwtoich the correction occursmayalso be aff^ted
by Downtime.

(d)Notwithstanding toe foregoing, toe totalofallcredits toat
would be (toe under this SLA shall not exceed 5% of the
quarteriySaaS Fee forany one quarter.

4. TYLER RESPONSIBIUTIES-HELP DESK

Tyler shall provide Client with procedures for contacting support staff
during normal businesshours (7:00a.m. to 7:00p.m., Central Time.



OMonday through Friday, excluding Tyler holidays) forgeneral application
assistance.

5. TYLER RESPONSIBILITIES -DOCUMENTED DEFECTS

5.1. Gwieral Services for Reoortino Documented Dfifarts

(a) Tyler shallprovide Client with proceduresforcontacting
supportstaffduringnormalbutiness hours {7:00a.m. to 7:00 p.m.,
Central Tme, Monday through Fnday. exdudlrtgTylerholidays} for
reporting Documented Defects. Tyler shallassist Client Inthe diagnosis
ofany Documented Defect. Including the assigned Priority andTyler's
tracking number.

(b) Foreach reported Documented DefecL Tyler shallassign
appropri^ personnel to diagnose and correct the DocumentedDefect,
andM4tere appropriate, identify Ctroumvenlion Procedures. Tyler's iniai
response shaB indude an %knov^edgement of notice of the
Doojmented D^ect. confirmation that Tylerhas received sufficient
Information concerning the Documented DefecL and an action planfor
resoiving tire DocumentedDefectand avoidingfurtherdeleterious
consequences of the Documented DefecL

5.2. ServiceLevd 1 lltefects Tvlarshall providean Initial tn
Service Level 1 Defects within one(1)Business Hour ofreceipt ofthe
Documented DefecL Tyler shalluse commerdaily reasonableefforts to
resolve such Documented Defects or ^wide a Circumvention Procedure
within one (1} Business Day. Tyler's responskjilly forlossor corrupted
data Islimited to assisting Client Inrestoring itsdatabase to a known,
accurate state.

5.3. Servica Level 2 Defects. Tyler shal provide an initial response
to Service Level 2 Defects witirin one (1)BusinessHourof receipt ofthe
Documented Defect Tylershall use commercially reasonable effortsto
resolve such Documented Detects or provide a Circumvention Procedure
within five {5} Business Days. Tyler's responsibilty for lossorcorrupted
data Is limited to assisting Client in restoring its database to a known,
accurate state

5.< ServkaLevel 3 Defects. Tyler shall protnde an Initial response
toService Level 3 Defects within one (1)Business Day of receipt ofthe
Documented DefecL Tyler shall use commerdafly reasonable efforts to
resolve such Documented Defect without the need for a Circumvention
Procedure with the next published maintenance update orservice pack,
which shalloccurat leastquarterly. Tyler's responsibility forlostor
corrupteddata is Bmtted to assisting Clientin restoringits database toa
known, accurate state.

5.5. ServiceLavei A Tyler shallprovide an fniUal response
to Service Level 4 Defectswithin two(2)BuskiessDays. Tylershal use
comrTjerclally reasonable efforts to resolve such Documented Detect with a
fufere Version Release.

S.e. Technical Server&Systems Support Tyler shall use
ccnvnerdaPy reasonable efforts toprovide Client with technical support to
assist Client with troubleshooting the loss offunctionality of Licensed

Software for reasons other tiwna Documented DefecL Tylertechnical
support shall be limited to:

(a) assisting Clientwithisolating die source of LicenaedSoftware
failure due tosystems-level hardware. Third PartySoftware,
network, client-level hanjware or peripherals;

(b) providing recommerrdations to Client regarding resolution of
said non-defect failure(s): and

(c) providing Client Mth assistance on t>asic maintenance and
admlnfetration of the Licensed Software environmerrt.
inducting basic data backup and restore procedures,
deploymentof VersionReleases, arxt setup ofsupported
peripheral devices for use w^ the Ucensed Software

e. ADOmONAL SUPPORT SERVICES

Client may request support services In addition to the correction of
Documented Defects bydellvertng toTyler a written request outlining the
natureofthe servicesdesired (a 'Service Requesf) Suchothersupport
servicesmayinclude, without limitation, serN^ces related to: (a) additional
training; (b)technicalassistarK:e; (c) programmirrg services; (d) Installation
ofadd-on components; and/or (e)business analysis. Tyler shall provide to
Client a written response to the request w4ilch describes in detail the
anticipated Impact of the request on the existing Licensed Software, the
time rectulred to performsuch services, an Impiementation plan,and a
schedulie of the fees related thereto. Fees for additional support services
shall be billed by Tyler drecttyto Client and shall be invi^ced monthly,
whichshall be due and payable within thirty (30)days.

7. VERSION RELEASES

Tyler shall provide Version Rrteases of the Licensed Software on not
less than an annual basis. Tylershati notify Clientof the occurrence of a
new Version Release and shall provide Clientwith access to such Version
Releases for the Ucensed SoftwareIna promptmanner that is consistent
withTyler's business practices forclient's utilizing the Ucensed Software
under a software as a servica agreement

8. THIRD PERSON SOFTWARE

ti'T Noticeof NewThirdPerson Software. T^er shall provideClient
with advanced notice of any mandated new Third Person Software revision
that shallbe required to use the Licensed Software. Tylershall, to the
extentpracticable, minimize the need forClient to relyuponupdatesof
Third Person Software.

5'2. Iy!fiL£fi!^S2&fiQ. AtTyler's expense, Tyler shallcertify the
compatibllty of Third Person Software compor>ents used byIheUcensed
Softwareand maintatita listof supporied ThirdPerson Softwarerelease
levets.Version Releases shallbe cotified tosupportedversionsofal
required ThW Person Softwwe.Tylershall certifynew r^eases ofThird
Person Software w4thln a reasonable Omeframe.

6.3. CqsIs. Client is responsible for all coste associated with
installingand maintaining Third Person Software versions that are identified
on Tyler's list of certified Third Pwson Software.
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AppiicattonAvsttabity
Period

Operational Maintenance
Window

Backups

All operational time as set forth under 'Goar, and which is outside the
Operational Maintenance Window, and where Tyler has not annourrced its
intentto perform maintenanceat least forty-eight {40) hours in advance.

The Operap'onalMaintenanceWtndowhappens weekly. During this time,
Tylercan take its Odysseyservers ofr-4ine (no Internetaccess) and
perform work on supporting hardware. Tyler willprovide 46 hours notice to
the Clientifttie Odyssey applicationwPI be unavailableduring the
maintenance period.

Application maintenanceincludesi^rades or replacementsofTyler
servers, data storage, data backup,and si^porting hardware. This period
also covers software maintenance items that indude scheduled hot fixes,
quarterly service releases, operating system security patches and
upgrades, and so forth.

If an Odyssey applcation hot fix must be perfonned outside the
Operational Maintenance Window and impacts application avsilability,
Tyler wilt provide 24-hour notice to the Client.

Nightly backupsof the following fileswill be completed: production
databases, images, forms, and ottier documents.

Client data transactionsare saved every 15 minutesduring the Application
Availability Period. Every night, a full database backupis performed,
including client images, forms, and other documents.

Back-up media will be cycled off-site nightlyto a fireproof vault

NIghtiy backups are stored offoHe.

10:00 a.m. Central Time Sunday to
06:00 a.m. Central Time Sunday

Total of 166 hours per week.

:00 a.m. to 10:00 a.m. Central Time
Sunday.


