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 4 day of __ (guat , 2015.

OF FORT BEND
b

By:  County Judge

Approved as to form:

Name:w
Title: /_l/la%g“] (Srque ﬂ«_:ﬁ',ﬁ[a,* ngniy Q{-I-e)rma?/
Date: 756{/ 15

TEXAS CONFERENCE OF URBAN COUNTIES

P lan

By:  EXecutive Director 2.23.15

Fort Bend County

08/05/2015  original returned to Norma @ Purchasing 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 Tyler Technologies 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.

Est
Payment
Fiscal Year 2015 Amount Date
Court Sytem Software
Software Licenses
SessionWorks Judge Edition $ 189,000 -
eSignatures $ 62,000 -
Annual Maintenance
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 Aug-15
CUC Oversight
Contract Administration $ 36,407 -
Tyler Training Services
Fort Bend County Allocation $ 4,478 -
Totals Fiscal Year 2015 '$ 550,975

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



C TEXAS Conterence of

Urban Counties

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

1. Purpose

1.1

.

1.3.
1.4.

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.

This Addendum is entered into by and among the Texas Conference of Urban Counties (“Urban
Counties”) and the Participants.

Each of the undersigned Participants is a signatory to the Master ILA.

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:

2L

2.2.

2.3.

2.4.

2.5.
2.6.
24,
2.8.

2.9.

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

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

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

Master Agreement: The Master Agreement is the Amended and Superseded Master Agreement
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.

Oversight Committee: Oversight Committee means the TechShare Oversight Committee.

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

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

Tyler: Tyler means Tyler Technologies, Inc.

3. Term of Addendum

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

FY2015 CIJS Resource Sharing Addendum
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4. 2014 Financial Plan

4.1.
4.2.

43.

4.4

4.5.

4.6.

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

As additional Participants execute this Addendum, Participants may be eligible for reimbursement
of portions of their Enterprise Modification Fees. Enterprise Modification Fees collected by
additional Participants that exceed the Enterprise Modification Fees to be paid to Tyler 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.

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.

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.

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

The 2015 Financial Plan for each 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, which shall be posted
in its then-current form to the TechShare website or other electronically accessible location:

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

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

5.1.5. documents presented at Stakeholder Committee meetings and Oversight Committee
meetings which pertain to ClJS, 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.

6.2.

6.3.

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

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

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

FY2015 CIJS Resource Sharing Addendum
//_ reChShare Page 2, December 2014
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part of this Implementation Agreement. The remaining provisions will be construed to preserve the
intent and purpose of this Implementation Agreement and the parties will negotiate in good faith to
modify any invalidated provisions to preserve each party's anticipated benefits.

7. Termination

7.1. 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 lerminatlion.

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 be deemed an original, but all
multiple counterparts together will constitute one and the same instrument.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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o ATTEST:

- =

: By: T

Robert Hebert Dianfié Wilson \\\\é: ‘h ,'_'l_i_':s“’g;,,,
County Judge County Clerk :-“;*‘ s' (;:’e
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Date: 12-9-30¢4 f.& .
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AUDITOR'S CERTIFICATE “ }

| hereby certify that funds are available in the amount of $548,275.00 to accompllsh
and pay the obligation of the Fort Ben% nty under tms eem%w 9
/
// )

2

Ed Sturd:vant Fort Bend County Auditor

Name and Address for Purposes of Notice:

/| TechShare

C1JS Resource Sharing Addendum

Signature Page
December 2014



TEXAS CONFERENCE OF URBAN COUNTIES, INC.
BY: QB}?.//%—-———

Title: Executive Director

Date: 11/24/2014

Name and Address for Purposes of Notice:

// TeChs hare CIJS Resource Sharing Addendum

Signature Page
// December 2014




Est

Payment
Fiscal Year 2015 Amount Date
Court Sytem Software
Software Licenses
SessionWorks Judge Edition $ 189,000 Qct-14
eSignatures $ 62,000 Oct-14
Annual Maintenance
Court Administration 9 152,833 Oct-14
Hot Checks $ 9,825 Oct-14
aiRedact $ 20,832 Oct-14
Mentis $ 5,460 Qct-14
Brazos Technology Ticket Writer 3 1,050  Oct-14
SessionWorks Judge Edition 3 39,690 Oct-14
eSignatures $ 13,020 Oct-14
Jury $ 13,680 Oct-14
CUC Oversight
Contract Administration 3 36.407 Oct-14
Tyler Training Services
Fort Bend County Allocation ) 4478 Oct-14
Totals Fiscal Year 2015 3 548,275
CUS R Sharing Addend
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AMENDED AND SUPERSEDED CUC MASTER AGREEMENT

This Amended and Superseded Master Agreement is entered into by and between
Tyler Technologies, Inc., a Delaware corporation, with its principal place of business located
at 6500 International Parkway, Suite 2000, Plano, 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, Tyler and the CUC entered into that certain CUC Master Agreement dated
as of September 8, 2009 (the “Qriginal Agreement”); and

WHEREAS, the term of the Original Agreement expires as of December 31, 2014, and
the parties agree to extend and amend the Original Agreement 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 Budget Proposal means the proposal developed by Tyler for a County
interested in becoming an End User, which shall include an outline of the estimated Project
costs, the scope of the Project, the assumptions made by Tyler associated with such costs, the
County staffing expectations 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 County means, as applicable, a Member County or a Non-Member County.

1.5 Court Admin System means a common integrated court administration
system, which includes (a)(i) the Current Production Software 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 UC means the Texas Conference of Urban Counties, Inc.

1.8 CUC Technical Committee has the meaning set forth in Section 2.9.
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19 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 Tyler to 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 January 1, 2015.

1.12 Embedded Third Party 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
CUC 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 |mplementation Plan means the Implementation Plan to be developed
between Tyler and 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 Clerk Civil / Family, (b) County
Clerk Civil / Probate, (c) Criminal (District and 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 Software means: (a) the Court Admin System; (b) Embedded Third
party Software; (c) Enterprise Modifications; (d) Local Modifications; and (e) Tyler
Modifications.

122  Local Modifications means the list of functions designated by an End User and
set forth in an Implementation Plan to be developed by Tyler 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 in the State of Texas other than the
Member Counties.

1.25 Optional Software means the most recent production version of Tyler'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 Software Price List, and includes the functionality, modifications, and
modules set forth on an Optional Software Participation Agreement, and which 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 SaaS Agreement, as applicable, for Optional Software.

1.27  Optional Software License Fee means the license fee for each Optional
Software application set forth on the Optional Software Price List.

128 Optional Software Saas Fees means the per-user monthly fees charged under
a Saa$S Agreement for Optional Software.

1.29 Optional Software Price List means the then current license fees and
maintenance fees associated with each Optional Software application. A copy of the license
fees and maintenance fees for the Optional Software as of the date of this Agreement is set
forth on Exhibit A-3, which is attached hereto and incorporated by reference herein. The
Optional Software Price List may be changed by Tyler from time to time without the approval
of the CUC to add new Optional Software to the Agreement. Changes to the prices on
Optional Software already identified in Exhibit A-3 will require CUC consent, not to be
unreasonably withheld.

1.30 Participating County means a County that has executed a Notice to Proceed.
For clarity, Participating Counties include all counties that use or 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 Reguest means written notice issued from a County to Tyler requesting
that Tyler prepare an Implementation Plan at the County’s expense and consistent with the
Budget Proposal.

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

1.33  Project means the development, delivery, installation, testing, and license of
the Products and the performance of all services to be provided by Tyler in accordance with
the provisions of an End User License Agreement or SaaS 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 is attached hereto as Exhibit B-2. As to any End User, Tyler and such End
User may mutually agree to revisions of a SaaS Agreement.

136  3aas Fees means the per-user monthly fees charged under a SaaS Agreement,
as set forth on Exhibit A-2.

1.37  Standard Maintenance Agreement means Tyler’s standard maintenance and
support services agreement to be executed by Tyler and 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 means software development projects that: (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 return on investment to Tyler and the CUC
consistent with industry standards.

1.39 Targeted Sales Activity has the meaning set forth in Section 2.3.
1.40 Territory means the State of Texas.

1.41  Tier 1 Support means support services including: (a) defect remediation; (b)
help desk user support; (c) server/system support; and (d) desktop support for help desk
users.

1.42  Tyler means Tyler Technologies, Inc., a Delaware corporation.

1.43  Tyler Confidential Information means all information in any form 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 about Tyler’s premises or the CUC's offices, residence(s), or facilities and regardless of how
such information came into being, as well as regardless of who created, generated or
gathered the information), including, without limitation, all information contained in,
embodied in (in any media whatsoever) or relating to Tyler’s inventions, ideas, creations,
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works of authorship, works of visual 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 or service concepts, process data, specification data, know how,
show how, software, databases, release notes, database layouts, algorithms, techniques,
processes, and systems designs. Tyler Confidential Information does not include information
that (a) becomes public other than as a result of a disclosure by the CUC in breach hereof, (b)
becomes available to the 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 to Tyler, (c)
is known by the CUC prior to its receipt from Tyler without any obligation of confidentiality
with respect thereto, or (d) is developed by the CUC independently of any disclosures made
by Tyler to the CUC of such information.

1.44  Tyler Modifications means enhancements and upgrades to the Judicial
Software developed by Tyler after the Effective Date.

145 Tyler Trademarks has the meaning set forth in Section 7.3.

1.46 Term has the meaning set forth in Section 13.1.

1.47  Verification Procedure(s) has the meaning set forth in Section 4.1.

2. CUC RESPONSIBILITIES

21 Assistance and Cooperation. 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
for Counties in accordance with the terms of this Agreement 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 Saa$ Fees, as applicable;

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

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

23 Preserving Tyler 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 the Judicial 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 or more Participating Counties with the objective of convincing or
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encouraging a Participating County to use an alternative Court Administration System. The
CUCis not prohibited in any way from making announcements to, or discussing with, any
person or entity the activities of CUC, whether past, present, or proposed. The CUC is not
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 User License Agreements, which shall include the
following payment provisions:

(a) sixty percent (60%) of the applicable license fee 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 shall be
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 the Saa$ Fees as set forth therein, and shall promptly
deliver to Tyler all such Saa$ Fees in accordance with the terms of such SaaS Agreements.

2.6 Maintenance and Support. The CUC shall have no obligation with respect to
maintenance and support services for the Products, which services shall be governed by the
terms and conditions of Tyler’s Standard 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 by the CUC
in the performance of its duties hereunder.

29 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.
The members of the CUC Technical Committee may change from 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 Tyler products or services other than those set
forth in this Agreement without Tyler’s prior 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 in Tyler's written materials;

(d) modify or extend the amount of or time for the payment of any charge
or fee under any End User License Agreement, SaaS Agreement, or Standard
Maintenance Agreement; or

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

2.11  Other Responsibilities. In order to work collaboratively with Tyler to improve
the use and operation of the Products in the 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 time Tyler
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) work with Tyler to complete an assessment and a plan for the
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 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 of the future of criminal justice systems among key
elected officials and leaders among the Participating Counties.

3. TYLER RESPONSIBILITIES

31 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 issue a
Budget Proposal, which shall occur within sixty (60) days of the date Tyler is notified by the
CUC. Tyler shall negotiate in good faith any such Budget Proposal with the applicable County.
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A Budget 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 User License 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 as set forth in Section 3.2, after which the applicable County
will issue either a Notice to Proceed or a Termination Notice.

3.2 Plan Requests. Within ninety (90) days of its receipt of a Plan Request and
executed End User License Agreement, Tyler shall, at the County’s expense, develop an
Implementation Plan. The terms of the Implementation Plan 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 executes a Notice to Proceed incorporating the Implementation Plan. If the
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, if any. The requirement for a Plan Request, Implementation Plan, and Notice to
Proceed, shall not apply to End User License Agreements or SaaS Agreements for acquisition
of additional Optional Software subsequent to a Participating County’s original Notice to
Proceed. Such subsequent End User License 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.

33 Development and Delivery of Products. Tyler shall use commercially
reasonable efforts to (i) develop, deliver, install, verify, and test the Products for the End

User, (ii) provide Documentation and other materials to the End User, and (iii) perform such
modifications, conversion, training, and other services to the End User, all in accordance with
the terms and conditions of the applicable End User License Agreement.

34 Maintenance and Support. For each End 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 of which shall
be set forth in the Budget Proposal. Tyler shall use commercially reasonable efforts to
provide maintenance and support services to the End User pursuant to the terms of the
Standard Maintenance Agreement, and the CUC shall be responsible for collecting all
maintenance and support fees 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 required for a SaaS Agreement.

3.5 Compliance. Tyler shall comply with all federal, state, and local laws,
regulations, and ordinances.

36 Service Rates. Tyler shall publish and provide to the CUC and End Users an
annual price list (attached as the then current “Exhibit A-4") for its hourly time and 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 be changed for services previously contracted for by a County pursuant
to a County Implementation Plan for which a Notice to Proceed been issued.

3.7 CUCTrade 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 any subcontractors, with respect to this agreement or any services or Deliverables
provided herein.

3.8 Other Responsibilities. In order to work collaboratively with CUC to improve
the use and operation of the Products in the participating Counties and other jurisdictions,
encourage the adoption and use of the Products in the Counties, and facilitate the activities
of the participating Counties, Tyler shall:

(a) provide two (2) full time Tyler positions to work exclusively with the
CUC program to enhance the implementation and use of the 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 in the development of marketing materials such as brochures,
presentations and, potentially, video presentations to promote the CUC program and
the Tyler Products;

(d) work with CUC to complete an assessment and a plan for the
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 and use of the Products in the Participating
Counties;

(f) reasonably assist the CUC in its promotion of the CUC program as an

option for licensing, implementing and supporting 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, an annual executive leadership meeting
to foster a better understanding of the future of Common Integrated Justice Systems
among key elected officials and leaders among the Participating Counties.



39 Pricing. During the Term of this Agreement, the pricing set forth in Exhibits A-
1 through A-3 for Tyler license fees and Saas Fees to 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’s independent procurement process. If such
prospective customer becomes a Participating County instead of contracting independently
with Tyler, it shall be eligible for the 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

4.1 CUC as End User Services Aggregator for Enterprise Modifications. The CUC,

as a representative of Participating Counties, shall manage the relationship of End Users and
shall represent the End Users collectively for the purpose of identifying and requesting the

development of Enterprise Modifications on behalf of the End Users in consideration for the
payment of the Enterprise Modification fee, as more particularly set forth in this Section 4.1.

(a) After the execution of this Agreement, Tyler agrees to work in good
faith with the CUC Technical Committee for the purposes of collecting 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 of any Enterprise Modification, Tyler shall then
discuss with the CUC Technical Committee the specifications, conduct a detailed
analysis with respect to the Enterprise Modifications, and present to the CUC
Technical Committee a detailed written report with respect to the findings of such
analysis. For each Enterprise Modification authorized by the CUC Technical
Committee pursuant to a signed writing, Tyler shall prepare a CPD Document, at the
CUC's expense, and deliver it to the CUC Technical Committee for inspection and
approval. Upon approval by the CUC Technical Committee, Tyler shall develop and
implement the Enterprise Modifications into the Court Admin System on an hourly
basis in accordance with the timetable set forth in the applicable CPD Document. In
no event shall Tyler be responsible to the CUC for delays attributable to the CUC’s
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 testing of 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 procedures set
forth in the 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 such successful operation to
the CUC Technical Committee (the “Verification Procedure”). Any defect to an
Enterprise Modification that is revealed during the Verification Procedure shall be
promptly corrected by Tyler at Tyler's expense, and appropriate documentation for
such correction shall be produced and delivered to the CUC Technical Committee
within thirty (30) days of such correction. The CUC Technical Committee, in its sole
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and absolute discretion, may monitor the Verification Procedure. As part of the
Verification Procedure, the CUC Technical Committee may, but is not required to,
submit to Tyler functional test scripts for each Enterprise Modification, which test
scripts will be consistent with the CPD document and will be used by the CUC
Technical Committee for purposes of verification testing of the Enterprise
Modification. Tyler shall provide to the CUC Technical Committee for its internal use
a test script sample set containing test scripts that the CUC Technical Committee may
use as examples for the development of its test scripts. The parties must agree on the
specifics of any supplied test scripts in order for the test scripts to become a part of
the Verification Procedures. The parties will promptly, but in any event not less than
five business days, meet in good faith to resolve any issues or disagreements
associated with each test script supplied by the CUC Technical Committee. The CUC
Technical Committee or End User supplied test scripts, if any, will be in addition to
Tyler’s Verification Procedures. Upon completion of the Verification Procedure, the
Enterprise Modifications shall be deemed part of the Judicial Software and subject to
the End User License Agreements.

(c) Enterprise Modifications shall be performed by Tyler at its then
current published rates; provided, however, that the CUC shall have the option to
purchase, in advance, and on behalf of the End Users 1,000-hour individual blocks of
service hours at a discount of 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
any given calendar year. The CUC may exercise this option by providing Tyler with
written notice of its intent to do so, along with an appropriate purchase requisition.

4.2 Multi-Jurisdictional Software. [Intentionally deleted]

5. PAYMENT OBLIGATIONS

51 License Fees. The CUC shall invoice and timely collect and promptly pay to
Tyler all applicable license fees from End Users under the terms of the applicable End User
License Agreement. Tyler shall notify the CUC upon the achievement of the applicable billing
dates defined in the End User License Agreement, and shall invoice the CUC for the applicable
license fees when due.,

5.2 Tyler Service Charges. Tyler shall invoice and collect directly from End Users
all hourly services charges incurred by each End User and expenses incurred by Tyler on
behalf of such 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 directly from the CUC all hourly services charges incurred in the
development of Enterprise Modifications.

5.3 Maintenance and Support Service Charges.

(a) Tyler shall invoice the CUC for maintenance and 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
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responsible for invoicing each Participating County and collecting payments from the
applicable Participating County with respect to the maintenance and support fees.
The CUC 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 of a Participating County. In the event 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 Participating County, to invoice such Participating County directly for all
future maintenance and support services.

(b) In order to encourage prompt and timely payment of the maintenance
and support fees by each Participating County, each Standard Maintenance
Agreement shall provide for the following: (i) all maintenance and support fees shall
be due and payable by the Participating County to the CUC in accordance with
Chapter 2251, Texas Government Code; (i) Tyler may, in its sole discretion, suspend
maintenance and support services with respect to a Participating County for all
outstanding invoices that are sixty (60) days or more past due; and (iii) 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% of the maintenance and support fees that would have been owed by the
Participating County during the lapsed period plus the maintenance and support fees
for the then upcoming maintenance year.

54 SaaS Fees.

(a) Tyler shall invoice the CUC for Saa$ Fees incurred by an End User in
accordance with the terms of the SaaS Agreement, which, in any event, shall provide
that the Saa$ 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 of an End User, less a six percent (6%) administrative fee, which
shall be retained by the CUC. The CUC shall make such remittances to Tyler promptly,
but in no event later than thirty (30) days after receipt by the CUC of SaaS Fees from
an End User. In the event 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 all future Saa$S Fees.

(b) In order to encourage prompt and timely payment of the Saa$ 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 the CUC in accordance with chapter
2251, Texas Government Code; and (ii) Tyler may, in its sole discretion, suspend
services or take other actions set forth in the SaaS Agreement with respect to an End
User for all outstanding invoices that are sixty (60) days or more past due.
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5.5 Dedicated Tyler Staff. If the participating counties approve and fund the Tyler
positions contemplated in sections 2.11(a) and 3.8(a), then CUC will pay Tyler monthly for
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 Tyler for these
positions will not exceed amounts received by CUC 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 TechShare CliS Program of no fewer than
eleven (11) counties, as determined by the number of counties that have approved the
TechShare Common Integrated Justice System 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 be accompanied by a reasonably detailed itemization of services and expenses. Any
undisputed sum not paid when due shall bear interest calculated 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 for the purpose of identifying and requesting
the development of Strategic Initiatives on behalf of the End Users, as set forth below:

(a) At least twice per year, Tyler, the CUC, and the CUC CUS Technical
Committee (or such other representatives as may be designated by the CUC Oversight
Committee) shall meet jointly to identify potential Strategic Initiatives.

(b) Potential Strategic Initiatives may be identified for any of 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) For each Strategic Initiative authorized by the CUC pursuant to a
signed writing, Tyler shall prepare a CPD document, at the CUC’s expense, and deliver
it to the CUC for inspection and approval. Upon approval by the CUC, Tyler shall
develop and implement the Strategic Initiative on a T&M basis at Tyler's then current
hourly rates, 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 by Tyler to implement the Strategic Initiative
shall be invoiced at a discount equal to 50% of Tyler’s then current hourly rate for
such services as set forth in the Agreement.

(f) Upon completion of the Verification Procedure: (i) Tyler shall add the
applicable Strategic Initiative to the Optional Software Price List; (ii) the Strategic
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Initiative shall be deemed Optional Software; and (iii) 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 list(s) of End User(s) who
may license any or all applicable Strategic Initiative(s) without an Optional Software
License Fee so that newly enrolled and existing End User(s) are encouraged to
continue contributing toward the expansion of the Enterprise Modification program.

(h) Nothing in the Agreement, or any End User License Agreement or SaaS
Agreement, shall be deemed to vest in the CUC or any End User any ownership or
intellectual property rights in and to the Strategic Initiatives, Tyler’s intellectual
property, any components and copies thereof, or any derivative works based thereon
prepared by Tyler.

6.2 Marketing costs. The CUC shall have no liability for the costs to market and
sell the Strategic Initiatives to counties, states, and other jurisdictions who are not End Users
actively participating in the CUC TechShare program (collectively, the “Resale Market”). The
CUC shall reasonably cooperate with Tyler’s efforts to market the Strategic Initiatives
including, without limitation, providing references, assisting with the development of case
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 subsequent enhancement and maintenance of the Strategic Initiatives for the Resale
Market. Such development and maintenance shall be at Tyler's expense.

6.4 Revenue Share. Tyler may market, sell, and license the Strategic Initiatives to
counties, states, and other jurisdictions who are not End Users actively participating in the
CUC TechShare program. For a period of 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 license fees sold in the first year; and
(b) 25% of the license fees sold in the second year; and
(c) 25% of the license fees sold in the third year; and
(d) 25% of the license fees sold in the fourth year.

7. PROPERTY RIGHTS

7.1 Title. Tyler represents and warrants that it is the owner of all right, title, and
interest in and to the Products (other than Embedded Third Party Software or other third
person software) and all components and copies thereof. Nothing in this Agreement or any
End User License Agreement or SaaS Agreement shall be deemed to vest in the CUC or any
End User any ownership or intellectual property rights in and to the Tyler’s intellectual
property, any components and copies thereof, or any derivative works based thereon
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prepared by Tyler.

7.2 No Other Rights. The CUC may not, directly or indirectly, in any form or
manner, copy, distribute, reproduce, incorporate, use or 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 as explicitly
permitted under this Agreement or otherwise agreed in writing.

7:3 Use of Trademarks and Trade Names. During the Term of this Agreement,
Tyler grants the CUC a non-exclusive and non-transferable license to the trademarks, marks,
and trade names that Tyler may adopt from time to time solely in connection with the
marketing, advertising, and distribution of the Products (collectively, the “Tyler Trademarks”).
Nothing herein shall grant the CUC any right, title, or interest in the Tyler Trademarks.

8. CONFIDENTIAL INFORMATION

8.1 Non-Disclosure. The CUC will not disclose, disseminate, transmit, publish,
distribute, make available, or otherwise convey Tyler Confidential Information, and the CUC
will not use, make, sell, or otherwise exploit any such Tyler Confidential Information for any
purpose other than performance of this Agreement, without Tyler's written consent except:
(i) as may be required by law, regulation, judicial or administrative process; or (ii) as required
in litigation pertaining to this Agreement, provided Tyler is given advance notice of such
intended disclosure in order to permit Tyler the opportunity to seek a protective order. The
CUC will ensure that all of its respective employees shall abide by the terms of this Section 8.1
and will be responsible for breaches by such persons.

8.2 Legal Proceedings. If the CUC is requested or required (by oral questions,
interrogatories, requests for information or documents in legal proceedings, subpoena, civil
investigative demand or other similar process) to disclose any Tyler Confidential Information,
then the CUC shall provide Tyler with prompt written notice of such request or requirement
so that Tyler may seek protective orders or other appropriate remedies and/or waive
compliance with the provisions of this Agreement. If, in the absence of a protective order or
other remedy or the receipt of a waiver by Tyler, the CUC nonetheless is legally compelled to
disclose Tyler Confidential Information to any court or tribunal or else would stand liable for
contempt or suffer other censure or penalty, the CUC may, without liability herein, disclose to
such court or tribunal only that portion of the Tyler Confidential Information which the court
requires the CUC to disclose, provided that the CUC, at Tyler’s expense, use reasonable
efforts to preserve the confidentiality of the Tyler Confidential Information, including,
without limitation, by cooperating with Tyler to obtain an appropriate protective order or
other reliable assurance that confidential treatment will be accorded the Confidential
Information by such court or tribunal.

9. REPRESENTATIONS AND WARRANTIES

5.1 Standard Warranty to End Users. Tyler shall provide to each End User the
representations and warranties set forth in the End User License Agreement or SaaS
Agreement, as applicable.

9:2 NO OTHER WARRANTIES. EXCEPT AS SPECIFICALLY SET FORTH IN THE
APPLICABLE END USER LICENSE AGREEMENT OR SAAS AGREEMENT, TYLER DISCLAIMS ALL
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OTHER WARRANTIES, INCLUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

10. LIMITATION OF LIABILITY

THE LIABILITY OF TYLER FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH
THIS AGREEMENT, WHETHER BASED ON A THEORY OF CONTRACT OR TORT,
INCLUDING NEGLIGENCE AND STRICT LIABILITY, 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 BE GOVERNED 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 NO EVENT SHALL TYLER OR THE CUC BE LIABLE (NOR TO ANY PERSON CLAIMING
ANY RIGHT, TITLE, OR INTEREST DERIVED FROM OR AS SUCCESSOR TO THE CUC OR
PARTICIPATING COUNTY'S RIGHT, TITLE, AND INTEREST) FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING, WITHOUT
LIMITATION, LOST REVENUES OR PROFITS, OR LOSS OF BUSINESS OR LOSS OF DATA
ARISING OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE PARTIES HAVE
ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE.

THE FOREGOING LIMITATIONS OF LIABILITY SET FORTH 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 BY VIOLATION OF LAW,

il. INDEMNIFICATION

11.1  Breach of End User License Agreement, SaaS Agreement, or Standard
Maintenance Agreement. Tyler shall defend, indemnify, hold, and save harmless the CUC and

its employees, agents, successors, and assigns from and against any and all Claims by an End
User for breach by Tyler of the applicable End User License Agreement, SaaS Agreement, or
Standard Maintenance Agreement.

112 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 any and all Claims arising from Tyler's participation in this Agreement for bodily injury
or property damage sustained by or asserted against the CUC arising out of, resulting from, or
attributable to the negligent or willful misconduct of Tyler, its employees, subcontractors,
consultants, representatives, and agents; provided, however, that Tyler shall not be liable
herein to indemnify the CUC against liability for damages arising out of bodily injury to people
or damage to property to the extent that such bodily injury or property damage is caused by
or resulting from the actions, negligent or otherwise, of the CUC or any other third party.

11.3  Intellectual Property. If any claim is asserted, or action or proceeding brought
against the CUC that alleges that all or any part of the Products, in the form supplied, or
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modified by Tyler, or its subcontractors pursuant to Tyler's sole directions, infringes or
misappropriates any United States intellectual property, intangible asset, or other proprietary
right, title or interest (including, without limitation, any copyright or patent or any trade
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, shall give Tyler prompt
written notice thereof. Tyler shall defend, and hold the CUC harmless against any such claim
or action with counsel of Tyler's choice and at Tyler’s expense and shall indemnify the CUC
against any liability, damages and costs resulting from such claim. Without waiving any rights
pursuant to sovereign immunity, the CUC shall cooperate with Tyler in the defense of any
claim, action or proceeding and shall, if appropriate, make employees available as Tyler may
reasonably request with regard to such defense. This indemnity does not apply to the extent
that such a claim is attributable to 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

Tyler covenants that it shall provide and maintain the following insurance:

12.1 Commercial General Liability Insurance. Commercial liability insurance,
including bodily injury, property damage, and products/completed operations coverage in the
amount of 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 business and personal property of Tyler, 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 of one million dollars ($1,000,000) each accident/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 officers,
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
shall continue until the sooner of: (a) December 31, 2015; or (b) the Agreement is terminated
as provided herein (the “Term”). The parties will work cooperatively to achieve their desire to
extend this Agreement on mutually agreeable terms. Such extensions, if any, will follow a
contract review and extension process to be agreed to by the parties. The parties agree to
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meet and negotiate in good faith any future extensions at least ninety (90) days prior to the
end of the Term.

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

(a) For purposes of this Section, “Cause” means either: (i) a material
breach of this Agreement, which has not been cured within thirty (30) days of the
date such party receives written notice of such breach; (ii) breach of Section 8; (iii)
breach by the CUC of Section 2.3, as determined by Tyler in its sole discretion, but
subject to the procedures in (a-1) immediately below; or (iv) if Tyler becomes
insolvent or bankrupt, or is the subject of any proceedings relating to its liquidation or
insolvency or for the appointment of a receiver or similar officer for it, has a receiver
of its assets or property appointed or makes an assignment for the benefit of all or
substantially all of its creditors, or institutes or causes to be instituted any proceeding
in bankruptcy or reorganization or rearrangement of its affairs.

(a-1)  If Tyler believes that the CUC has breached Section 2.3, it shall notify
the CUC in writing of such breach, providing reasonable specificity as to inform the
CUC of the actions constituting the alleged breach. Within 30 days of receipt of such
notice, the CUC shall convene a meeting of the Stakeholders during which Tyler and
the CUC will discuss the alleged breach. Tyler may terminate this Agreement at the
conclusion of that meeting if it determines a breach of Section 2.3 has occurred, in
Tyler's sole discretion.

(b) No party may terminate this Agreement until it notifies the other party
in writing of the existence of such material breach, provides the alleged breaching
party with thirty (30) days to cure such alleged breach, and cooperates with the
alleged breaching party during such thirty (30) day period on a good faith basis to
cure such alleged breach. The cooperation procedures set forth in this Section 13.2(b)
do not apply for a termination for Cause as defined in Section 13.2(a)(ii) or (iii) or (iv)
or if the CUC fails to timely pay any obligation when due to Tyler.

(c) In the event either party terminates this Agreement pursuant to
this Section 13.2, each party shall return all products, documentation, confidential
information, and other information disclosed or otherwise delivered to the other
party prior to such termination, and each party may pursue all legal remedies
available pursuant to or arising from this Agreement. In no event shall a termination
of this Agreement affect the rights and obligations of Tyler or an End User under an
executed End User License Agreement, SaaS Agreement, or Standard Maintenance
Agreement.

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

14, MISCELLANEOQUS

14.1  Assignment. Neither party may assign this Agreement or any of its respective
rights or obligations herein to any third party without the express written consent of the
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other party, which consent shall not be unreasonably withheld.

14.2  Cumulative Remedies. Except as specifically provided herein, no remedy
made available herein is intended to be exclusive of any other 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 in writing and shall be deemed to have been given if
delivered personally or mailed, by certified 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 in the Participation Agreement), or at such other addresses as may be
specified in writing by either of the parties. All notices, requests, or communications shall be
deemed effective upon personal delivery or three (3) days following deposit in the mail.

14.4  Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which together 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  Entire Agreement. This Agreement constitutes the entire understanding and
contract between the parties and supersedes any and all prior or contemporaneous oral or
written representations or communications with respect to the subject matter hereof.

14.7 Amendment. This Agreement shall not be modified, amended or in any way
altered except by an instrument in writing signed by the properly delegated authority of each
party. All amendments or modifications of this Agreement shall be binding upon the parties
despite any lack of consideration.

14.8  Severability 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. The parties intend that the relationship between the
parties created pursuant to or arising from this Agreement is that of an independent
contractor only. Each party shall be solely responsible 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 regulations of any nature whatsoever, as well as all
employment reporting for such party or any of its employees or agents. Neither party shall
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, vacation leave, holiday pay, public employees retirement system
benefits (if applicable), or insurance benefits.

14.10 Governing Law. Any dispute arising out of or relating to this Agreement or
the breach thereof shall be governed by the laws of the State of Texas, without regard to or
application of choice of law rules or principles.
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14.11 Non-Discrimination. This Agreement 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, Tyler assures
that no person will, on the grounds of disability, age, race, creed, national origin, 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 program or activity funded
in whole or 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 any such laws and orders are applicable in the performance of this Agreement.

14.12 No Third party Beneficiaries. Nothing in this Agreement is intended to
benefit, create any rights in, or otherwise vest any rights upon any third party, including any
County (except to the extent that a County becomes an End User and executes an End User
License Agreement).

14.13 Contra Proferentem. The doctrine of contra proferentem shall not apply to
this Agreement. If an ambiguity exists in this Agreement, or in a specific provision, neither
the Agreement nor the provision shall be construed against the party who drafted the
Agreement or provision.

14.14 Force Majeure. No party to this Agreement shall be liable for delay or failure
in the performance of its contractual obligations arising from any one or more events that are
beyond its reasonable control, including, without limitation, acts of 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 Eguitable Relief. The CUC agrees that any violation of this Agreement by the
such party with respect to its respective obligations set forth in Section 8 shall cause
irreparable injury to Tyler and shall entitle Tyler to extraordinary and equitable relief by a
court of competent jurisdiction, including, without limitation, temporary restraining orders
and preliminary and permanent injunctions, without the necessity of posting bond or
security.
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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.

(et G

Name: _CRARLES Griy
Tit!e:/f\%LSLw-(PVPJ‘-’- [ Do Tte: _[/Pof Sates

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 and Support Services Agreement)
Software as a Service and Professional Services Agreement
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EXHIBIT A-1-

ENTERPRISE PRICE
LIST

Discounted License Member Counties
Undiscounted Fee (Member after 12/31/2010 or
Member County Counties before Non-Member
Bl o O IO .. | OO .| RO, Counties
1 1-15,999 140,000 126,000 187,000
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:

District Clerk Civil / Family — 25% of Undiscounted Member County License
Fee(or Enterprise License Fee, as appropriate)

County Clerk Civil / Probate — 25% of Undiscounted Member County License Fee
(or Enterprise License Fee, as appropriate)

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

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

ANNUAL MAINTENANCE & SUPPORT PRICING

Tier 2 Maintenance & Support: 18% of License Fee

Tier 1 Maintenance & Support: 21% of License Fee

22



MASTER AGREEMENT

EXHIBIT A-2 — SOFTWARE AS A SERVICE PRICE LIST

Member County Pricing Non-Member County Pricing
Monthly Price per Monthly Price per
Total lsors Monthly Price User for 24 Hour Monthly Price User for 24 Hour Shift
o per User Shift Personnel (e.g. per User Personnel (e.g.
Sheriff/Jail) 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:

e (Qdyssey Case Manager

e QOdyssey Jail Manager
e QOdyssey Prosecutor

e QOdyssey Check Manager

e QOdyssey Law Enforcement
* QOdyssey Supervision
¢ (QOdyssey Financial Manager
e Tyler Jury

Optional features may incur an additional per user monthly fee.
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EXHIBIT A-3 - OPTIONAL SOFTWARE PRICE LIST
As of 7/27/2010

roi i Datlas, N4

Gillespie Rockwall Gregy - &

i Glynn Moorce, Rockd HH, Orange  Dade, Wayre |

APPLICATIO ; 50,000 75000 150,000 500,000 1,000,000 1,750,000 2,500,000

) (Based on Population) 19,999 29999 49,99 74999 149,999 499,993 999,999 1,749,999 2,499,999 3,995,999

ODYSSEY Sesslon Works: Judges Editlon

Per Judge |10% discount § or Mors, 10% discount 10 or mors) 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000
(ODYSSEY CHECK MANAGER 14,000 20,000 26,000 37,000 54,000 75,000 98,000 150,000 215,000 297,000
Check Manager Merchant Website 2,000 2,000 3,000 4,000 5,000 7,000 9,000 14,000 20,000 27,000

IODYSSEY SUPERVISION 24,000 35,000 45,000 65,000 96,000 132,000 172,000 264,000 386,000 522,000
16,000 23,000 29,000 42,000 52,000 85,000 111,000 170,000 249,000 336,000

4ODYSSEY LAW ENFORCEMENT RMS
LER JURY

ODYSSEY JAILMANAGER
150,000 180,000 250,000 375,000 450,000 1,000,000 1,500,000

lail Management 34,000 53,000 84,000

Mugshots 3,000 4,000 7,000 12,000 14,000 19,000 23,000 34,000 75,000 113,000
Jail Cammissary Interface 2,000 3,000 5,000 8,000 8,000 13,000 15,000 23,000 50,000 75,000
NorthPointe Classiflcation System 5,880 5,880 5,830 6,374 9,900 15,600 20,340 24,420 24,420 24,420
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Enterprize DMS - Single Doc Scan/Attach
Auto Attach (Req. Enterprise]

Record on Appeal Creator
e-Signatures + merged to TIFF {Future)
Merged to TIFF Only (Future]

TX per JP pes standard propesal for 1P Paciage
National

Server License
Each Local Store

Pubiic Access
Publie Access - Basic
Agency Secure Access
Artomey Secure Access
Online Documents
Court Data Download

Mass Party Marge

Configuration Tools - Simple
Configuration Tools - Complex
Configuration Tools - Security
Configuration Tools - All
Multijurisdictional Cenliguration Toals
Alt-F1 Web Reports Framework
Custom Reporting

Geospatial Mapping

Mobile Civil P:

Citatlen image Zoom ]

Distributed Storage ]

5,000
2,000

2,000
4,000

15,000
3,000

I Standard  Standard

1,000
2,000

Standard
6,000
5,000

Standard  Standard
7,000 8,000
4,000 5,000

13,000 16,000
3,000 4,000
2,000 2,000
6,000 7,000

15,000 25,000
4,000 6,000

Standard
2,000 2,000
3,000 4,000
4,000 5,000
4,000 5,000

Standard = Standard
3,000 4,000
3,000 4,000
4,000 5,000
8,000 11000

Standard  Standard
8,000 11,000
5,000 5,000

Standard  Standard Standard  Standard
13,000 19,000 26,000 34,000
7,000 10,000 13,000 17,000
24,000 34,000 47,000 52,000
5,000 7,000 9,000 12,000
2,500 3,750 5,000 6,500
16,000 15,000 20,000 16,000
42,000 62,000 85,000 111,000
8,000 11,000 15,000 15,000
Standard Standard = Standard Standard
3,000 4,000 5,000 7,000
5,000 7,000 9,000 12,000
5,000 9,000 12,000 16,000
6,000 5,000 12,000 16,000

Standard
52,000
26,000
54,000
18,000

10,000
40,000

Standard

Standard  Standard
5,000 7,000 9,000 12,000
6,000 8,000 11,000 15,000
7,000 11,000 14,000 15,000
15,000 22,000 30,000 33,000

See Sales Manager

Standard  Standard  Standard  Standard
15,000 22,000 30,000 33,000
5,000 5,000 5,000 5,000

Will be Included In product

Ses5l0n SYRC per client. unlimited individusl uie)

integration Toolkits
Case Manager Ubraries
Jail Manager tibraries

Tybera Connector

Mentis Redaction Connector

Sonant Connector

Generic E-Filing Connector

Third Party Toals l
Mentis iaRedact

Third Party Connectors [

15,000
7500

5,000
4,000
4,000
5,000

2500 300
0,000 40,000
10,000 20,000

*** In addition to Tyler connectors, features beiow requlre third party software & services ***

8,000 11,000
6,000 7,000
6,000 7,000
8,000 11,000

300 500 500 2500
50,000 50000 100,000 300,000
25,000 25,000 50,000 50,000 "

15,000 22,000 30,000 39,000
10,000 15,000 20,000 26,000
10,000 15,000 20,000 26,000
15,000 22,000 30,000 39,000

Based on volumes, Please tontact your Tyler Sales he

125,000
62,500

14,750

249,000
15,000

Standard
15,000
27,000
36,000
136,000

Standard
17,000
33,000
41,000
8,000

Standard

125,000
62,500

88,000
58,000
59,000
88,000

1,750,000
2499999

103,000

19,750

1

Standard
36,000
44,000
56,000

119,000

Standard
118,000
5,000

150,000
75,000

119,000
75,000
73,000

113,000

SEE SALES MANAGER

[

Business Intelligence E

terprise - All Cubes, ALL BIP's 23,000 34,000 43,000 62,000 30,000 125,000 163,00 250,000 365,000 454,000 *

4

o

ICase Manager Cube 9000 14000 17000 25000 36000 50006 65,000 100000  146.000 1m0

| BIP#1-5 NCSC Metrics 00 3,000 A 5000 R0 __ 10000 13000 __ 20000 33000 ____ 4 . D

BiP B2 - Financlal Manager 2,000 3,000 4,000 5,000 8,000 10,000 13,000 20,000 30,000 40,000
ail Cube 5,000 7,000 9,000 13,000 18,000 25,000 33,000 50,000 73,000 29,000
BIF £1- Base Jail Mietrics 2,000 3,000 4,000 5,000 8,000 10,000 13,000 20,000 30,000 46,000
BIP 42 - Enhanced Jall Metrics 2,000 1,000 4,000 5,000 8,000 10,000 13,000 20,000 10,000 40,000
[1C) Cube 5,000 7,000 9,000 13,000 18,000 25,000 13,000 50,000 73,000 95,000
BIF #1- X Office Metrics 2,000 3,000 4,000 5,000 8,000 10,000 13,000 20,000 30,000 40,000
BIP 82 - Future 2,000 3,000 4,000 5,000 8,000 10,000 13,000 20,000 30,000 40,000
BIFH3-Future 2,000 3,000 4,000 5,000 8,000 10,000 13,000 20,000 30,000 40,000
(subseription to Judicial Tyler Hosted Cube {Mont 1,000 1,000 1,000 2,000 2,000 2,500 4,000 5,000 8,000 10,000
{subsaiption to each sdditional Cube {Monthly) 1,000 1,000 1,000 1,000 2,000 1500 3,000 5,000 £,000

SEE SALES MANAGER
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Section 3. Optional Add-on Features — Tyler Municipal Court

0-5K 5K - 10K IOK-JSK 15K-20K 20K -25K @ 25K-35K 35K-45K 45K-55K 55K-65K  BSK-75K | 75K- 100K
Populatl Popull _ Population  Populati Populstion Population Population Populatin  Population Population Population
Level A Level B Levai C Level D Level E Level F Level G Level H Level | Level J Level K
Licanse License License License = License License License License License License License
Product Deseription Feas Fees Fees Faes Faes Feas Faes Fees Faes Foes Fees
Municipal Court Case Management |
Criminal Court Case Management $ 5500 $ 6600{5 11,000 $ 15400 $ 17600 $ 27500 $ 33000 $ 44000 5 55000 S5 75000 $ 100,000
Probation Management $ 225 $ 2500({5 325 S5 3750 $ 4400 § 6875 5 825 S5 11000 § 13,750 § 18,750 $ 25,000
Prosecutor Management S 22 § 2,5{!)15 3,250 § 3750 $ 4400 $ GBS $§ 8250 § 11,000 § 13750 $ 18,750 § 25,000
Civil Court Case Management $ 2750 $ 3300/ $ 550 $ 270 $ 8800 $ 13750 $ 16500 § 22000 § 27,500 $ 37,500 $ 50,000
Centralized Cash Collections 5 880 § 1,100/5 165 $ 2200 $ 2750 § 3300 § 4400 $ 6500 5 650 $ 825 $ 9900
INCODE Scheduling $ 2750 5 40005 450 $§ 5100 § 5700 § 6300 $§ 690 $ 750 $ 8100 § 8500 § 10500
- Warrants
- Macros
- Citation Import
Citation Issuing Device Interface § 4000 $ 4000/ 5 4000 $ 4000 $ 4000 § 4000 $§ 4000 5 4000 $ 4000 $ 4000 $ 4,000
INCODE Court Web Services $ 4400 § 440015 4400 5 4400 5 4400 S 4400 $ 4400 $ 4400 $ 4400 5 4400 § 4400
Texas TLETS Warrant Interface $ 5500 § 5505 5500 5 880 $ 8800 $ 880 $§ 11,000 § 11,000 $ 13200 $ 13,200 § 16500
Court/Police (Non-INCODE) Interface $ 550 5 550/ % 550 $ 5500 $§ 5500 $ 5500 $ S50 $§ 550 $ 550 $ 5500 $ 5500
- Import or Export of warrants/dispositions
General Ledger Interface {Non-INCODE) $ 3300 § 3575(% 3575 S5 3575 S 3850 $ 3850 § 4400 5§ 4400 § 4950 $ 5500 § 5500
GI5/Street index Extract $ 3300 § 35755 3575 S5 3575 5§ 3850 $ 380 $§ 4400 $ 4,400 § 495 § 550 § 550
Red Light Camera Interface $ 3300 § 380;5 4400 5 4950 5 5500 S 6050 § 6600 5 7150 $ 770 § 8250 5§ 8800
Collection Agency Export Interface $ 1,100 $§ 1650{8% 2200 § 2750 5§ 2750 $ 2750 $§ 275 $ 2750 § 2750 5§ 2750 § 2,750
SETCIC (Harris Co Courts} Collections Exportinterface | $ 1,100 § 1,100/ % 1,100 $ 1100 § 1100 5 1100 $ 1100 $ 1100 $ 1,100 § 1100 § 1,100
Tyler Output Processcr Server $ 1100 § 1100/ 5 1650 S5 2310 $ 2640 $ 4125 $ 4950 $ 6600 $ 8250 $ 11,250 § 15,000
Tyler Content Management § 2500 § 2.500;5 3300 $§ 4620 5 5280 $ 8250 $ 9500 $ 13,200 $ 16500 § 22500 $ 30,000
I e o by i
& «;%"&:}W:w .4 ’?’3‘3&* s’%ﬂg’;‘:“
. Population _Population | opuletion  Population Population Pop -
Level L Level M Levei N LevelO = LevelP Levei Q LevelR Level S Level T Level U
License License License Licansa Licansa License Licanse License License License
[Product Description Fees Fees Fees Fees Fees Fees Fees Fees Fees Faes
Municipal Court Case Management E H !
Criminal Court Case Management $ 200000 $§ 300,000 $ 400,000 500,000 $ 600,000 § 700,(!1:!'5 BOO,000 | § 900,000 S 1,000,000 | $ 1,500,000
Probation Management $ 50000 5 75000 $ 100,000!5 125000 $ 150,000 $ 175000 § 200000 § 225000 $ 250,000 § 375,000
Prosecutor Management $ 50000 $ 75000 $ 100,000 % 125000 $ 150,000 $ 175000 § 200,000 § 225000 § 250,000 § 375,000
Civif Court Case Management $ 100000 § 150000 $ 200,000 )% 250000 $ 300,000 $ 350,000 § 400,000 $ 450,000 $ S00,000 5 750,000
Centralized Cash Collections $ 15000 § 20000 § 25000 5 30000 § 35000 $ 40000'S 40000 $ 50,000 § 50000 § 60,000
INCODE Scheduling $ 15000 § 20000 $ 25000 $ 30000 $ 35000 $ 40000 § 40000 § 50000 $ 50000 § 60,000
- Warrants H 1
- Macros i
- CitationImpart ] |
Citation Issuing Device Interface $ 10000 § 15000 § 15000 5 20000 § 20,000 $ 25000($ 250000 § 25000 § 25000 § 25000
INCODE Court Web Sarvices $ 8800 § 15000 $ 20000'S 25000 § 25000 $ 30000 $ 30000 § 30000/ 30000 § 30,000
Texas TLETS Warrant Interface $§ 20000 S 30000 $ 40000 $ 50000 $ 50000 S 60000 $ 60000 S 60,000, S 60,000 $ 60,000
Court/Police (Non-INCODE) Interface $ 10000 § 15000 $§ 20000 $ 25000 $ 25000 $ 30000, 30000 § 30,000 $ 30000 § 30,000
- Import or Export of warrants/dispositions i { * |
General Ledger Interface {Non-INCODE) $ 10000 $ 15000 $ 20000 S 25000 § 25000 S 30,000 $§ 30000 § 30000/ % 30000 5 30000
GIS/Street index Extract $§ 10000 $ 15000 $§ 20000 $ 25000 $ 25000 S 30000 $ 30000 $ 30000)$ 30000 ¢ 30000
Red Light Camera Interface $ 20000 § 30000 $§ 40000 $ S0000 S 50,000 $ 60,000 | 60,000 § 60,000 § 60,000 § 60,000
Collection Agency Export Interface $§ 10000 § 15000 S 20000:5 25000 $ 25000 $ 30,000 S 30000 $ 30000 S 30000 S 30,000
SETCIC (Harrls Co Courts] Collections Exportinterface | $§ 10,000 § 15000 S 20000 $ 25000 § 25000 § 30,000 § 30000 $ 30000 & 30000 § 30,000
Tyler Qutput Processor Server $ 30000 $ 45000 $ 60000 $ 75000 $ 90,000|$ 105000 S$ 120,000 $ 135000 $ 150,000 $ 225000
Tyler Content Management $ 60000 S 90,000 $ 120000 5 150000 $ 180,000 § 210,000 $ 240000 S 270,000 $ soo,om?s 450,000

Maintenance and Support Services on Municipal Court software is 25% of License Fees.
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Section 4. Optional Add-on Features — Tyler Public Safety

0-10 11-20 21-30 31-40 41-50 50-75 | 76-100 | 101-125 126-150 151-175  176-300
Sworn , Swom  Swom Swomn Sworn Sworn Sworn Sworn Swom Sworn Swarn
Officers  Officers . Officers  Officers  Officers  Officers  Officers = Officers  Officers  Officers  Offlcers
Level A Leval B Levei C Levei D LavelE = LevelF Level G LevelH Leveli LeveiJ | LevalK
License License License  License = License License = License Licensa  License License = License
Product Description Fees Fees Fees Faes Fess Feas Fees Fees Faes Fees Fees
Tyler Publiic Safety
Tyler Public Safety CAD i
CAD $ 11,0008 13200 5 16500 $ 15800 § 23,100 $ 29,700 § 35300 $ 42900 S 43500 § 56100 § 62700
Dispatcher [additional seat) $ 220015 2475 5 2750 5 33005 355 § 3850|S 4400 $ 495 § 550 S 550 $ 550
External Agency (per agency) 1 825 5 1,100 § 1L375]/S 1650 $ 1925 § 2200:$ 2475 $ 2750 $ 3056 2750 § 2,750
E-911 Server Interface 5 4400/ 5 4950 5 5500 $ 600 S G600 S 770 § 8800 $ 990 $ 1,000 § 12100) § 13,200
E-911 Client interface (additional clients) 5 550 | § 550§ 550 § 550 § 825 5 85 § 11005 1375 § 160 § 1.5‘3;5 1,650
NCIC Server Interface $ 660 S 6600 5 7150 $ 7700 $ 8250 5 990 $ 1L,000 § 12100 $ 13,200 5 14300 $ 15,400
NCIC Client interface (additional clients) s 825 5 B55 1100 § 1375 5 160 $ 195 § 2200 5 220 $ 220 § 2200 $ 2200
CAD 247 Support $ 5000 5 5000 $ 6000 S 7500 $ 7500 § 10000 § 10,000 $ 12000 § 15000 § 15,000 ' $ 20,000
- When utilized each call $250 i i ]
Combined Search § 2200 5 2475 $ 2750 $ 3300 S 35755 380 5 4400 § 495 § 5505 550 § 5500
Tyler Public Safety Mobile Applications ; ]
Mobile Communication Server $ L70:$ BBO0 S 990 § 1100 5 12100 § 13200 § 16500 § 19800 $ 23100 § 26,400 | § 30,000
Mobile RMS Client (per seat) N/C | N/C N/C N/C | N/C N/C N/C N/C N/C NjC N/C
Moblle CAD Client {per seat} $ L6505 1650 5 1650 5 1650 § LE0 5 1650 § 160 $ 1680 § L1&0 § 160 5 1,650
Moblle AVL Client {par seat) L 21518 w8 555 5 s 75 S 5.8 75§ s 8 ms s 25 5 275
Mobile Clations Client (per seat) $ 550 S50 % 550 5 S50 § 550 $ 550§ 550 % 550§ 550§ S50 § 550
** pricing subject to chonge based on # of mobile clients i
Tyler Public Safety Mapping
CAD Mapping Interface $ 5650 5650 $ 5650 § 56505 5850 5 5650 5 5650 § 580 5 560 § 5650 $ 5650
RMS Mapping Interface $ 235 5 2350 § 2350/5 2350 § 2350 § 2350 $ 2350 § 2350 § 2350 § 2350/$ 2,350
Tyler Public Safety RMS 5 $ 33000 5 39600 S 46200 § 44400 $ 72600 § 85800 § 99,000 $ 112200 $ 125,400
- Base RMS System | i
Case Management/Events Center S 6600/% 88005 11,000 $ 13,290 $ 15400 § 18800 $ 24200 § 28,600 $ 33000 § 37400 § 41,800
Vehicle Impound § 1850/$ 2200 § 2750|$ 3300 5 380 5 490 5 6050 5 7150 % 6050 § 9350 § 10,450
Pawn Tickets $§ 1100]$ 1100 § 1375 § 1650 8 1935 § 27% $ 3300 $ 380 § 3850 § 430 § 550
Personnel $ 2200 5 2750 § 3300 S 3850 § 4400 5 5500 § 6B00 $ 770 $ 7150 5 8500 5 11,000
Messaging/Message Board $ 220§ 2750 $ 3300 § 3850 $ 4400 5 5500 $ 6600 $ 7700 $§ 7150 § 3500 § 11,000
Jail Intake & Baoking Module $ 4400 § 4950 § 5500 5 60 $ 660 $ 7700|$ BB00 $ 590 $ 10800 § 12100 § 13000
Tyler Public Safety Permits & Reglstration | i
Alarm Tracking/Permitting $ 1100 5 1100 § 1375 5 180 $ 1,925 $ 2750 5 3300 § 380 § 445 $ 495 | § 5,500
Sex Offender Registration $ 3,100 $ 2100 § 1375 S 1650 § 1925 § 2750 5 3300 § 3,85 S5 445 $ 4950 $ 5500
Pat Registration § 1100/3 1375 § 1650 S 155 5§ 2200 § 279 $ 3300 § 380 § 4450 5 430 $ 550
Bicycle Reglstration $ 1100{$ 1375 5 1650 $ 1925 % 2200 § 2750 § 3300 S 380 § 4450 & 4950 § 5500
Tyler Public Safety Report Solutions E i
Report Writer S 38505 4125 $ 4400 § 4675 5 490 5 5500 § 6050 $ 6600 § 7000 5 7700 § 8250
Additional Designer (per seat] $ 5%0/s 550§ 550 § S50 5 550 § 550 % 550§ 550§ S50 8 S50 8 S0
ITyler Public Safety Property Room/Evidence Management | ; | i .
Property Room $ 3300 5 4400 § 5500 5 680|5 7700 $ 9900|$ 12100 $ 14300 $ 16500 $ 18700 § 20900
PDA Server Software $ 220§ 2475 S 2750 5 3,300/ $ 3850 § 3,850 5 4400 § 495 § 550 § 6050 $ 6600
PDA Interface (per handheld) $ 3w0'$ 330§ 3w0|$ IS 3 S IV $ 30§ 3306 305 30 S 30
Tyler Public Safety Intarfaces | : | i
Tyler Court Case Management interface N/C N/C N/fC N/C N/C N/C NjC N/C N/C N/C N/C
Brazas Technology Citation Interface $ 2750(5 2750 $ 2750 5 2750 $ 2,750, % 270 $ 2750 § 2750 & 2750 § 27505 2,750
Third Party Citation Issuing Device Interface $ 5000 5000 $§ 5000 $ 5000 $ 5000 $ S000 § 5000 § 5000 $ 5000 § 5000 | $ 5,000
LEAP Interface $ 2500(5 2500 § 2500 5 2500 $ 2500 § 2500/S 2500 § 2500 § 250 § 250 § 250
LiveScan Fingerprint System Interface $ 440015 4400 § 4400 § 4400 5 4400 $ 4400 S 4400 5 4400 § 4400 S 4400 5 4,600
Firehouse CAD Monitor Interface S 550 % 5500 $§ 550,55 550 § 550 5 5500 § 550 % 55005 550 $ 5500 S 5500
Actident Reporting Ciagramming Software Interface S 1,000:5 1000 § 1000 5 1000 5 1,000 5 1,000 $ 1,000 $ 1,000 § 1,000 S 1,000 $ 1,000
CAD Call Sheet Export to Ancther TPS Agency $ 1500 % 1,500 5 1500 5 1500 § 1500 § 1,50 $ 1500 S 1500 § 1500 § 1500 S 1,500

Maintenance and Support Services on Public Safety software is 25% of License Fees.

27




EXHIBIT A-3 - OPTIONAL SOFTWARE PRICE LIST
As of 3/18/2014

Section 1. Optional Applications and Modules

Calegory 1 2 4 5

Frankfin Gilteipie - Rockwatl Gregg Dattas, Nat

Giymn Menree, Roskd Dade, Wayre

f ok . APPLICATIONS - 50,000 75,000 150,000 500,000 1,000,000 1,750,000 2,500,000
b (sesedonPopulstion) 19,999 29999 43,999 74999 149,399 439,333 999,999 1743399 2,495,399 3,999,399
|ODYSSEY FINANCIAL MANAGER
| FullGLute | 8,000 12,000 15,000 22,000 31,000 43,000 56,000 86,000 125,000 170,000
|ODYSSEY ATTORNEY MANAGER {
Prosecutor | 15,000 23,000 25,000 42,000 62,000 85,000 111,000 170,000 249,000 336,000
Public Defender 9,600 13,800 17,400 25,200 37,200 51,000 66,600 102,000 148,400 201,600
8oth 20,480 29,440 37,120 53,760 79,360 108,800 142,080 217,600 318,720 430,080
| ODYSSEY CHECK MANAGER 14,000 20,000 26,000 37,000 54,000 75,000 95,000 150,000 219,000 297,000
| Check Manager Merchant Website 2,000 2,000 3,000 4,000 5,000 7,000 5,000 14,000 20,000 27,000
}omss&v SUPERVISION 24,000 35,000 45,000 65,000 96,000 132,000 172000 264,000 386,000 522,000
{ODYSSEY LAW ENFORCEMENT RMS 16,000 23,000 23,000 42,000 52,000 85000 111,000 170,000 243,000 326,000
| ODYSSEY INDEX 14,000 20,000 26,000 37,000 54,000 74,000 97,000 148000 217,000 293,000

SUPERVISION - PRETRIAL

|
{

|  Pretrial Release Module [decision-making component) 12,000 17,500 22,500 32,500 48,000 65,000 86,000 132,000 173,700 234,900
i Pretrial Services {plus Superviston Ute/no CSTS reporting) | 18,000 26,250 33,750 48,750 72,000 99,000 129,000 198,000 260,550 352,350
| SUPERVISION - ALL FUNCTIONS 24,000 35,000 45,000 65,000 96,000 132,000 172,000 264,000 186,000 522,000
:TYLEl JURY 11,000 16,000 21,000 30,000 44,000 60,000 78,000 120,000 176,000 237,000
| Tyler Jury Web Portal 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000

t |
Calegony:
APPLICATIONS

on lail

ODYSSEY JAIL MANAGER

1 Jail Management 34,000 53,000 84,000 150,000 180,000 250,000 375,000 450,000 1,000,000 1,500,000

1; Mugshats { 3,000 4,000 7,000 12,000 14,000 15,000 29,000 34,000 75,000 113,000
Jall Data Export Enterprise | 2,000 3,000 5,000 8,000 9,000 13,000 19,000 23,000 50,000 75,000
Jall Data Export Single Vendor 500 750 1,250 2,000 2,250 3,250 4,750 5,750 12,500 18,750

| NorthPointe Classification System 5,880 5,880 5,880 6,374 9,900 15,600 20,340 24,420 28,420 24,420
Biometric identification (requires hardware) 3,350 3,600 4,100 4,850 5,100 6,100 12,325 20,875 35,200 48,935
LiveScan 5,000 5,000 5.000 5,000 5,000 5,000 5,000 5,000 5,000 5,000
TDEx 1,000 2,000 2,000 3,000 4,000 5,000 7,000 10,000 15,000 20,000
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Section 2. Optional Add-on Features

I NCTIONAL OPTIONS. :
[ e S S 0 ey Population]t 49,953 | 74593 149,993 455,999 995,999 1,749,999 2,499,999 3,999,999
{DDYSSEY Sesslon Works: Clerks Editlon
| Enterprise - All Case Types 17,000 25,600 32,000 45,000 68,000 54,000 122,000 187,000 273,000 369,000
| 1Cour Type (Crim/District/etc) 5,000 8,000 10,000 14,000 20,000 28,000 36,000 55,000 80,000 108,000
| 2Coun Types [Civ/County/etc) 10,000 14,000 18,000 25,000 37,000 51,000 66,000 101,000 148,000 200,000
| 3Coun Types (Traf{justice/etc) i 14,000 20,000 25,000 36,000 53,000 73,000 94,000 144,000 211,000 285,000
ODYSSEY Sesslon Works: Judges Edition
Per Judge [10% discount 5 or Mors, 20% discount 10 or more] 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000
Document Management
Enterprise DMS (Batch/Workflow) 12,000 17,000 22,000 32,000 47,000 64,000 84,000 128,000 187,000 253,000
| Auto Attach (Req. Enterprise} 5,000 7,000 9,000 13,000 139,000 26,000 34,000 52,000 76,000 103,000
{ Record on Appeal Creator 3,000 4,000 5,000 7,000 10,000 13,000 17,000 25,000 38,000 52,000
| e-Signatures + merged to TIFF 7,000 10,000 12,000 17,060 25,000 34,000 45,000 58,000 100,000 135,000
OCR {Optical Character Recognition)
Level 2 - Auto Canvert all new dacuments to PDF ™ 5,000 7,000 9,000 13,000 19,000 26,000 34,000 52,000 76,000 103,000
Leve! 3 - 12 + Scheduled back conversion of active files™*! 6,000 8,400 10,800 15,600 22,800 31,200 40,800 62,400 51,200 123,600
Integration Toolkits
Case Manager Libraries 15,000 20,000 40,000 50,000 50,000 100,000 100,000 125,000 125,000 150,000
Jail Manager Libraries 7,500 10,000 20,000 25,000 25,000 50,000 50,000 62,500 62,500 75,000
Third Party Connectors !
Generic E-Filing Connector 4,000 6,000 7,000 10,000 15,000 20,000 26,000 40,000 59,000 75,000
PRIA eRecording Standards
1.0 Recording Interface 1,000 2,000 2,000 3,000 4,000 5,000 7,000 10,000 15,000 20,000
| 2.0 Recording interface 1,000 2,000 2,000 3,000 4,000 5,000 7,000 10,000 15,000 20,000
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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

30



o tyler

technologies

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 ta procure the Licensed Property and services under the CUC Master Agreement; and

WHEREAS, End User desires to engage Tyler to license certain 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 with other good and valuable
consideration, the receipt and sufficiency of which all parties mutually acknowledge, Tyler and End User agree as follows:

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

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

* Schedule 1. — Investment Summary
+  Exhibit A. — Software License and Professional Services Agreement
+ Exhibit B. — Software Maintenance Agreement

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

TYLER TECHNOLOGIES, INC. END USER
Signature: Signature:
Date: Date:
Name: Name:
Title: Title:
Address: Address:




(Schedule 1)
Investment Summary

Software & Services Maintenance & Support
A e : i Annual Ma

Support Tyﬁé . Fees

Softwa o Licenses

Licensed Software

Professional Services

T&M Services Rate Hours Cost
Project Management - - $ -
Operational Analysis . - 5 -
Data Conversion - - $ -
Customization & Interfaces - - $ =
Configuration & Consuiting - - $ -
Training - . $ -
Go-Live Assistance - - $ -
Forms Setup Assistnace - - $ -
Services Subtotal
[Embedded Third Party Software
None
Total License Fees $ E Maintenance & Support Fees:
T&M Services $ - -

Subtotal $ -

Estimated Travel Expenses _$ - (M&S Fees due

Total Contract Price $ - annually in advance)




{Exhibit A)
Software License and Professional Services Agreement

This Software License and Professional Services Agreement is made
and entered into as of the Effective Date by and between Tyler and End
User.

WHEREAS, End User desires to engage Tyler to license certain
software and to provide certain professicnal 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 with other good and valuable consideration, the
receipt and sufficiency of which all parties mutually acknowledge, Tyler and
End User agree as follows:

1. CERTAIN DEFINITIONS

1.1.  Aagreement means this Software License and Professicnal
Services 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. Business Day means any day, Monday through Friday,
excepting any federal holiday.

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

1.4.  Cumrent Production Software Version means the current
production version of Tyler's software listed on the Investment Summary.

1.5. Defecl means any bug, error, contaminate, malfunction, or other
defect in the Licensed Software caused by, arising from, or emanating from
the reasonable control of Tyler that renders the Licensed Software in non-
conformance with Tyler's then current published specifications.

1.6. Documentation means the user's operating manuals and any
other materials in any form or media provided by Tyler to the users of the
Licensed Software.

1.7. Em oftware means licensed third party
software (other than Third Person Software) that is required to provide the
functionality of the Licensed Software, which as of the date of this
Agreement, consists of the software set forth on Schedule 1 labeled as
“Embedded Third Party Software”.

1.8.  Escrow Agent means Iron Mountain Intellectual Property
Management, Inc.

1.9.  Escrow Agreement means the Master Escrow Service
Agreement between Tyler and Escrow Agent.

1.10. Indemnified Parties mean End User and each of its personnel,
agents, successors, and permitted assigns.

1.11. Investment Summary means the summary of fees and services
set forth on Schedule 1.

1.12. Licgnse Fee means the “Total License Fees" as set forth on the
Investment Summary, which is due and payable as set forth in Section 4.1.

1.13. Licensed Property means the Licensed Software and the
Documentation.

1.14. Licen: means: (a) the Current Production Software
Version; (b) Embedded Third Party Software; and (c) any Local
Enhancements.

1.15. Local Enhancements means any refinement, enhancement, or
other customization to the Current Production Software Version to be

developed by Tyler per the Investment Summary.

1.16. Maintenance and Support Fees has the meaning set forth in
Exhibit B — Software Maintenance Agreement.

1.17. Paply means, individually, Tyler and End User.

1.18. Project means the delivery and license of the Licensed Property
and the performance of all services to be provided by Tyler in accordance
with the provisions of this Agreement.

1.19. Project Manager means the person designated by each Party
who is responsible for the management of the Project.

1.20. Software Maintenance Agreement means the maintenance and

support services agreement attached hereto as Exhibit B.

1.21. T&M means time and materials.

1.22. Third Person Hardware means the CPUs, servers, and other
hardware to be leased, purchased, or otherwise acquired by End User from

a third party that is minimally required to operate the Licensed Software and
such other CPUs, servers, and other hardware that End User has actually
leased, purchased or otherwise acquired and/cr may be minimally required
in the future to operate the Licensed Software.

1.23. Third Person Software means the operating systems and other
software to be licensed, purchased, or otherwise acquired by End User
from a third party that is minimally required to operate the Licensed
Software and such operating systems and other software that End User has
actually licensed, purchased, or otherwise acquired and/or may be
minimally required in the future to operate the Licensed Software.

1.24, tial i Inf jon means all information in
any form relating to, used in, or arising out of a Party's operations and held
by, owned, licensed, or otherwise possessed by such Party (the "Owner”)
{whether held by, owned, licensed, possessed, or otherwise existing in, on
or about the Owner's premises or the other Party's offices, residence(s), or
facilities and regardiess of how such information came into being, as well as
regardiess of who created, generated or gathered the information),
including, without limitation, all information contained in, embodied in (in
any media whatsoever) or relating to the Owner's inventions, ideas,
creations, works of authorship, business documents, licenses,
comespondence, operations, manuals, performance manuals, operating
data, projections, bulletins, customer lists and data, sales data, cost data,
profit data, financial statements, strategic planning data, financial planning
data, designs, logos, proposed trademarks or service marks, test results,
product or service literature, product or service concepts, process data,
specification data, know how, software, databases, database layouts,
design documents, release notes, algorithms, source code, screen shots,
and other research and development information and data.

Notwithstanding the foregeing, Confidential and Proprietary Information
does not include information that: (a) becomes public other than as a result
of a disclosure by the other Party in breach hereof; (b) becomes available to
the other Party on a non-confidential basis from a source other than teh
Qwner, which is not prohibited from disclosing such information by
obligation to the Owner; (c) is known by the other Party prior to its receipt
from the Owner without any obligation of confidentiality with respect thereto:
or (d) is developed by the other Party independently of any disclosures
made by the Owner,

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 the End User shall
acquire from the Tyler, the following (and each on the terms and subject to
the conditions of this Agreement): (a) a license for the Licensed Property for
the License Fee; (b) certain implementation, installation, testing, and
training services related to the Licensed Software for the T&M fees set forth
in the investment Summary; and (c) certain maintenance and support
services.

22, Implementation Plan.

(a) Within ninety (90) days of the Effective Date (or upon such
other schedule as the Parties may mutually agree), Tyler
shall devote sufficient resources to develop an
Implementation Plan. The Implementation Plan shall provide
for timetables, fees and expenses for, among other things, (i)
the cevelopment of Local Enhancements for the End User, (ii)
the delivery and installation of the applicable Licensed



Software for the End User, (jii) the training of End User
personnel, (iv) the staffing plan for the implementation of the
Project, and (v) a scheduled timetable for periodic update
reporting on the slatus of the project by parties to the
respective End User's Commissioners Court. Tyler shall
provide End User with a revised Investment Summary which
shall, upon issuance of a Notice tc 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 in the
Investment Summary, which shall be invoiced and paid in
accordance with Section 4.4,

(c) Within ninety (80) 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 (i) issue a Notice to Proceed
with the Project, subject to the terms and conditions of this
Agreement or (ii) issue a Termination Notice.

(d) 1f End User issues a Notice o Proceed, the license fee shall
be due and payable as set forth in Section 4.1.

(e) If End User issues a Termination Notice, then: (i) this
Agreement shall terminate as of the date of such termination
notice; (il) End User shall have no further obligation to
participate in the Project, except for paying Tyler for all costs
and expenses incurred by Tyler in performing the
Implementation Plan, which shall be paid within thirty (30)
business days of the Temmination Notice; and (jii) within thirty
(30) Business Days of any such termination, each party shall
return all products, documentation, confidential information,
and other information disclosed or otherwise delivered to the
other party prior to such termination.

3. TITLE AND LICENSE

3.1.  License Grant. In consideration for the License Fee, which shall
be due and payable as set forth in Section 4, Tyler hereby grants to End
User a non-exclusive, royalty-free, revocable license (and sublicense with
respect to the Embedded Third Party Software) to use the Licensed
Property for End User's internal administration, operation, and/or conduct of
End User's business operations by an unlimited number of users employed
by End User on an unlimited number of computers and/or computer stations
utilized by End User. Upon End User's payment of the License Fee in full,
the foregoing licenses shall become irrevocable, subject to the restrictions
on use set forth herein.

3.2. Resliclions. Unless otherwise expressly set forth in this
Agreement, End User shall not (a) reverse engineer, de-compile, or
disassemble any portion of the Licensed Software or (b) sublicense,
transfer, rent, or lease the Licensed Software or its usage. To the extent
End User employs contractors, subcontractors, or other third parties to
assist in the Project, End User shall obtain from such third parties an
executed Tyler confidentiality agreement prior to such parties being
permitted access to Tyler Confidential and Proprietary Information.

3.3. Copies. End User may make and maintain such copies of the
Licensed Property as are reasonably appropriate for its use and for archival
and backup purposes; provided, however, that End User shall retain all
proprietary notices, logos, copyright notices, and similar markings on such
copies.

3.4. Embedded Third Party Softwarg. The license grant set forth in
Section 3.1 includes the right to use any Embedded Third Party Scftware:

provided, however, that such access to and use of such Embedded Third
Party Software shall be according to such terms, conditions, and licenses
as are imposed by the manufacturers and/or third party licensers of such
Embedded Third Party Software. All such Embedded Third Parly Software
shall be included in the License Fee. Tyler shall pass through to End User
any and all warranties granted to Tyler by the owners, licensors, and/or
distributors of such Embedded Third Party Software. End User shall be
responsible for procuring and paying for all Third Person Software.

35 Title

(a) Tyler represents and warrants that it is the owner of all
right, title, and interest in and to the Licensed Software (other than
Embedded Third Party Software) and all components and copies thereof.
Nothing in this Agreement shall be deemed to vest in End User any
ownership or intellectual property rights in and to Tyler's intellectual
property (including, without limitation, Tyler Confidential and Proprietary
Information), any components and copies thereof, or any derivative
works based thereon prepared by Tyler.

(b) Al training materials developed solely by either Party shall
be the sole property of such Party. Any training materials developed
jointly by the Parties shall be owned jointly by the Parties, and each
Party shall be entitled to exercise all rights of ownership of such
materials without any duty to account to the other, subject to Section 10.

(c) All End User data shall remain the property of End User.
Tyler shall not use End User data other than in connection with providing
the services pursuant to this Agreement.

3.6. End User Modifications. Tyler shall have no liability pursuant to
this Agreement or the Software Maintenance Agreement for any damages
or defects {o the Licensed Software caused, directly or indirectly, by End
User Modifications or other changes to the Licensed Software that are
implemented without the prior written consent of Tyler.

4. FEES AND INVOICING

4.1. License Fee. End User shall pay the License Fee in accordance
with the following payment plan:

% of
Payment Event License Fee
Payable
Issuance of a Notice to Proceed 60%
Commencement of Operational Use 40%

Invoices shall be sent to End User upon each Payment Event, which shall
be paid in accordance with Section 4.4 and Section 4.5.

4.2. Professional Services Charges. T&M charges for all
professional services to be performed hereunder shall be invoiced and paid
by End User in accordance with Section 4.4.

4.3. Expenses. End User shall reimburse Tyler for travel, lodging,
and food expenses actually and reasonably incurred by Tyler in performing
its professional services herein in accordance with Section 4.4,

4.4, o] P n ices. Tyler shall
invoice End User for implementation services and associated expenses
billed on a T&M basis herein on a monthly basis. Each invoice shall state
the total invoiced amount and shall be accompanied by a reasonably
detalled itemization of services and expenses. End User's payment shall
be governed by chapter 2251, Texas Government Code. All payments
shall be made in U.S. currency. 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 in an invoice submitted by Tyler, End
User shall notify Tyler of the error not later than the twenty first (21%) day
after the date End User receives the invoice. If the 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 overdue. If the error is resolved in favor of the End
User, Tyler shall submit a corrected invoice that must be paid in accordance
with section 2251.021, Texas Government Code. The unpaid balance
accrues interest as provided by chapter 2251, Texas Government Code, if
the corrected invoice is not paid by the appropriate date.

4.5.  Invoi P of Li nd Mai nce and
Support Fees. License Fees and Maintenance and Support Fees, as set
forth on the Investment Summary, shall be invoiced and paid as set forth
below:

(a) Tyler shall invoice the Texas Conference of Urban Counties
(the "CUC”) for License Fees and Maintenance and Support
Fees incurred by the End User in accordance with the terms
of the CUC Master Agreement. Tyler shall use reasonable
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efforts to submit such invoices to the CUC sixty (60) days
pricr to the initial License Fee and/or Maintenance and
Support Fee due date or the anniversary thereof, as
applicable.

(b) The CUC shall be responsible for invoicing End User and
collecting payments from End User with respect to the
License Fees and Maintenance and Support Fees. The CUC
shall promptly, but in any event within thirty (30) days of
receipt of License Fees and Maintenance and Support Fees
from End User, remit to Tyler all License Fees and
Maintenance and Support Fees callected on behalf of an End
User. In the event 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 End User, to invoice End
User directly for all future License Fees and Maintenance and
Support Fees.

5. PROJECT IMPLEMENTATION

5.1. Professional Services. Attached hereto as Schedule 1 is Tyler's
good faith estimate of the hours and fees associated with the services to be
performed by Tyler for End User, including travel time by Tyler's personnel
from Tyler's place of business to and from End User’s place of business,
and for which End User shall pay on a T&M basis. Additional services
requested by End User which are beyond these hours detailed in Schedule
1 will be billed at Tyler's then current services rates.

5.2, Office Space. End User shall, at its sole expense, provide
reasonable access to office space, telephone access, network access
(including providing Tyler reasonable access lo a secure virtual private
network connection or other comparable connection for use by Tyler from
time to time on a non-dedicated basis), Internet connections, and such
other facilities as may be reasonably requested by Tyler for 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, and 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 that the implementation
of the Project is a cooperative process requiring the time and resources of
End User persennel. End User shall, and shall cause its personnel to, use
all reasonable efforts to cooperate with and assist Tyler as may be
reasonably required to timely implement the Project, including, without
limitation, providing reasonable information regarding its operations and
reasonable access to its facllities. Tyler shall not be liable for failure to
timely implement the Project when such fallure is due to Force Majeure (as
identified in Section19.15) or to the failure by End User personnel to provide
such cooperation and assistance (either through action or omission).

6. DELIVERY AND INSTALLATION OF THE LICENSED SOFTWARE

6.1. Delivery: Risk of Loss. Tyler shall deliver the Licensed Software
to End User's place of business. Risk of loss of the Licensed Software, and
media on which such may be delivered, shall remain with Tyler at all times
until completed delivery.

6.2. |nstallation; Diagnostic Testina. Tyler shall install the Licensed
Software at End User's place of business. Upon installation, Tyler shall
conduct its standard diagnostic evaluation to determine that the Licensed
Software is properly installed and shall notify the End User’s Project
Manager in writing after successful completion thereof.

7. VERIFICATION OF THE LICENSED SOFTWARE; FINAL
ACCEPTANCE

7.1. Verification Procedure. Upon installation of the Licensed
Software in accordance with the timetables set forth in the Implementation
Plan, Tyler shall perform its standard test procedures and shall certify to
End User that the Licensed Software is in substantial conformance with
Tyler's then current published specifications (the “Verification Procedure”)
and s ready to commence Operational Use.

7.2 ional End User Validation. End User may, in its sole and
absolute discretion, monitor the Verification Procedure by performing its
own defined internal validation process to lest the software to determine if it
substantially complies with Tyler's then current published specifications.
Such validation test shall constitute End User's validation.

7.3. ults Fi jon. Tyler's verification or End User's
validation that the Licensed Software substantially complies with the then
current published specifications shall be final and conclusive except for
latent defect, fraud, and such gross mistakes that amount to fraud. In the
event said verification / validation becomes other than final, End User’s right
and remedy against Tyler shall be to require Tyler to correct the cause
thereof or exercise its rights under Section 17.2. If End User has made
meodifications to the software programs, Tyler will not make such
corrections, unless such modifications were specifically authorized in writing
by Tyler.

7.4. i . Notwithstanding anything to the contrary
herein, End User’s use of the Licensed Software for its intended purpose
("Operational Use") shall constitute Tyler's verification or End User's
validation of the software products, without exception and for all purposes.

7.5. Einal Acceptance. When the Licensed Software is ready to
commence Operational Use, End User shall be deemed to have “Final
Acceptance” of the Licensed Software, this Agreement shall terminate
(subject to Section 17.3 (Survival)), and the Licensed Software shall then
become subject to the terms and conditions of the Software Maintenance
Agreement.

8. TRAINING

To the extent that training services are included in Schedule 1, Tyler
shall train End User in accordance with a mutually agreeable training plan.
The training plan shall outline the training required for personnel to operate
the Licensed Software. Tyler shall provide End User personnel with only
the number of hours of training 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 End User.
Training shall be performed according to the training plan, but in any event
shall be *hands-on" using production-ready versions of the 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 the
Licensed Software.

9. MAINTENANCE SERVICES

9.1. Maintenance and Support Agreement. Upon the
commencement of Operational Use, Tyler shall provide End User with
maintenance and support services for the Licensed Software, and End User
shall pay the Maintenance and Support Fees.

9.2. Responsibilities of End User. In addition to the other
responsibilities set forth herein, End User shall: (a) provide all training of its
personnel; (b) collect, prepare, and enter all data necessary for the day-to-
day operations of the Licensed Software; (c) retain separate copies of all
conversion data delivered to Tyler; (d) provide the computer system on
which the Licensed Software will be loaded and operated; (e) provide the
requisite networks; (f) maintain an intemal help desk function; (g) prior to
Project completion, install all changes or updates into the Licensed
Software and Third Person Software products that are fumished by Tyler for
the purpose of correcting failures of the Licensed Software to conform to,
and perform in accordance with, the requirements of 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. P fidential an: i Information. Each
Party shall not disclose, disseminate, transmit, publish, distribute, make
available, or otherwise convey the other Party's Confidential and Proprietary
Information, and each Party shall not use, make, sell, or otherwise exploit
any such other Party's Confidential and Proprietary Information for any
purpose other than the performance of this Agreement, without the other
Party's written consent, except: (a) as may be required by law, regulation,
judicial, or administrative process; or (b) as required in litigation pertaining
to this Agreement, provided that teh other Party is given advance notice of
such intended disclosure in order to permit it the opportunity to seek a
protective order. The Parties shall ensure that all individuals assigned to
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perform services herein shall abide by the terms of this Section 10.1 and a
Party shall be responsible for breaches by such persons acting by or for
such Party.

10.2. Judicial and Administrative Proceedinas. If a Party is requested
or required (by oral questions, interrogalories, requests for information or
documents in legal proceedings, subpoena, civil investigative demand,
requirements of the Texas Public Information Act, or other similar process)
to disclose any Confidential and Proprietary Information of the other Party
(the "Owner"), such Party shall provide the Owner with prompt written
notice of such request or requirement so that the Owner may seek
protective orders or other appropriate remedies and/or waive compliance
with the provisions of this Agreement. If, in the absence of a protective
order or other remedy or the receipt of a waiver by the Owner, the Party
nonetheless is legally compelled to disclose the Owner's Confidential and
Proprietary Information to any court or tribunal or else would stand liable for
contempt or suffer other censure or penaity, the Party may, without liability
herein, disclose enly that portion of the Owner's Confidential and
Proprietary Information required to be disclosed, provided that the Party
uses reasonable efforts to preserve the confidentiality of the Owner's
Confidential and Proprietary Information, inciuding, without limitation, by
cooperating with the Owner to obtain an appropriate protective order or
other administrative relief.

11. ESCROW

Tyler maintains an Escrow Agreement with an Escrow Agent under
which Tyler places the source code of each major release, At End User's
request, Tyler will add End User as a beneficiary on its Escrow Agreement
upon payment in full of the License Fee. End User will be invoiced the
annual beneficlary fee by Tyler and is solely responsible for maintaining its
status as a beneficiary. Release of the escrowed material shall be
governed by the terms of the Escrow Agreement and the use thereof shall
be restricted by Sections 2.2 and 10 of this Agreement.

12. REPRESENTATIONS AND WARRANTIES

12.1. Prolect Personnel. All Tyler personnel utilized in connection with
fulfilling its obligations pursuant to or arising from this Agreement shall be
employees of Tyler or, if applicable, Tyler's subcontractor(s), shall be
qualified to perform the tasks assigned them, and shall be in compliance
with all applicable laws relating to employees generally, including, without
limitation, immigration laws.

12.2. Media Defects. The media on which the Licensed Software is
provided shall, at the time of delivery and installation, be free of Defects in
material and workmanship. y

12.3. Pass-Through of Warranties. Tyler hereby passes through the
benefits of all third party warranties that it receives in connection with any
product provided to End User.

12.4. No Actigns, Suits, or Proceedings. There are no actions, suits,
or proceedings, pending or, to the knowledge of Tyler, threatened, that shall
have a material adverse effect on Tyler's ability to fulfill its obligations
pursuant to or arising from this Agreement.

12.5. Compliance with Laws. In performing this Agreement, Tyler shall
comply with all applicable material licenses, legal certifications, or
inspections. Tyler shall also comply in all material respects with applicable
federal, state, and local statutes, laws, ordinances, rules, and regulations.

12.6. Qwnership. Tyler is a Delaware corporation that is listed for
trading on the New York Stock Exchange. Na director, officer, or 5% or
more stockholder shall, during the course of this Agreement, receive or
confer improper personal benefits or gains associated with the performance
of the services outlined in this Agreement.

12.7. Cerain Business Practices. Neither Tyler nor any of its
principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participating in this
Agreement by any federal depariment or agency. Tyler further represents
and warrants that it is not listed on any local, End User, state or federal
consolidated list of debarred, suspended, and ineligible contractors and
grantees. No person (other than permanent employees of Tyler) has been
engaged or retained by Tyler to solicit, procure, receive, accept, arrange, or
secure this Agreement for any compensation, consideration, or value.

12.8. lllicit Code. The Licensed Software, when delivered and
installed by Tyler, does not contain, and Tyler has not knowingly introduced
through any media, any virus, worm, trap door, back door, bomb, bug, or
other contaminant or disabling device, including, without limitation, any
timer, clock, counter or other limiting routines, codes, commands, or
instructions that may have the effect or be used to access, alter, delete,
limit, control, damage, or disable 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 IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

13. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING QUT
OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER
BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO: (A)
PRIOR TO OPERATIONAL USE, THE LICENSE FEES PAID BY END
USER; AND (B) AFTER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS SET FORTH IN THE TERMS AND CONDITIONS
OF THE SOFTWARE MAINTENANCE AGREEMENT. THE
FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD; OR (2) BREACH OF SECTION 14.1
(CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR
SECTION 14.2 (INTELLECTUAL PROPERTY INFRINGEMENT).

IN NO EVENT SHALL TYLER 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 DATA ARISING
OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH
DAMAGE,

14. INDEMNIFICATION

14.1. = Bodily Injury an . Notwithstanding
any other provision of this Agreement, Tyler shall defend, indemnify, hold,
and save harmless the Indemnified Parties from and against any and all
Claims for bodily injury or property damage sustained by or asserted
against End User arising out of, resuiting from, or attributable to the
negligent or willful misconduct of Tyler, its employees, subcontractors,
representatives, and agents; provided, however, that Tyler shall not be
liable herein to indemnify End User against liability for damages arising out
of bodily injury to pecple or damage to property to the extent that such
bodily injury or property damage is caused by or resulting from the actions,
negligent or otherwise, of End User, its agents, contractors, subcontractors,
or employees.

14.2. [ntellectual Property.

(a) Notwithstanding any other provision of this Agreement, if
any claim is asserted, or action or proceeding brought against
Indemnified Parties that alleges that all or any part of the Licensed
Property, in the form supplied, or modified by Tyler, or Indemnified
Party's use thereof, infringes or misappropriates any United States
intellectual property, intangible asset, or other proprietary right, title, or
interest (including, without limitation, any copyright or patent or any trade
secret right, title, or interest), or violates any other contract, license,
grant, or other proprietary right of any third party, the Indemnified Party,
upen its awareness, shall give Tyler prompt written notice thereof. Tyler
shall defend, and hold the Indemnified Party harmless against, any such
claim or action with counsel of Tyler’s choice and at Tyler's expense and
shall indemnify the Indemnified Party against any liability, damages, and
costs resulting from such claim. Without waiving any rights pursuant to
sovereign iImmunity, the Indemnified Party shall cooperate with and may
monitor Tyler in the defense of any claim, action, or proceeding and
shall, if appropriate, make employees available as Tyler may reasanably
request with regard to such defense. This indemnity does not apply to
the extent that such a claim is attributable to modifications to the
Licensed Software made by the Indemnified Party, or any third party
pursuant to the indemnified Party’s directions, or upon the unauthorized
use of the Licensed Property by the Indemnified Party.
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(b) If the Licensed Property becomes the subject of a claim of
infringement or misappropriation 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 following remedies, which selection shall be in Tyler's sole discretion:
(i) promptly replace the Licensed Property with a compatible, functionally
equivalent, non-infringing system; or (ii) promptly modify the Licensed
Property to make it non-infringing; or (iii) promptly procure the right of
End User to use the Licensed Property as intended.

15. TAXES

15.1. Tax Exempt Status. End User is a governmental tax-exempt
entity and shall not be responsible for any taxes for any Licensed Property
or services provided for herein, whether federal or state. The fees paid lo
Tyler pursuant to this Agreement are inclusive of any applicable sales, use,
personal property, or other taxes attributable to periods on or after the
Effective Date of this Agreement.

15.2. Employee Tax Qbligations. Each Party accepts full and
exclusive liability for the payment of any and all contributions or taxes for

Soclal Security, Workers' Compensation Insurance, Unemployment
Insurance, or Retirement Benefits, Pensions, or annuities now or hereafter
imposed pursuant to or arising from any state or federal laws which are
measured by the wages, salaries, or other remuneration paid to persons
employed by such Party for work performed under this Agreement.

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 and maintain, at Tyler's sole cost and expense, the following insurance
coverage issued with an insurance carrier with a Best Key rating of “A Vil
or higher: (a) IndustrialWorkers' Compensation Insurance protecting Tyler
and End User from potential Tyler employee ciaims based upon job-related
sickness, injury, or accident during performance of this Agreement; and (b)
Comprehensive General Liability (including, without limitation, bodily injury
and property damage) insurance with respect to Tyler's agents and vehicles
assigned to perform the services herein with policy limits of not less than
$1,000,000 combined single limit per 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 carrier.

17. TERM, SUSPENSION, AND TERMINATION

17.1. Term. The term of this Agreement (the *“Term") shall commence
on the Effective Date and shall continue until the sooner of: (a) Final
Acceptance; or (b) the 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 Section, “Cause” means either;

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

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

(ii) breach of Section 10; or

(iv) if Tyler becomes insolvent or bankrupt, or is the
subject of any proceedings relating to its liquidation or insolvency or
for the appointment of a recelver or similar officer for it, has a
receiver of its assets or properly appointed or makes an
assignment for the benefit of all or substantially all of its creditors,
or institutes or causes to be instituted any proceeding in bankruptcy
or reorganization or rearrangement of its affairs.

(b) No Party may terminate this Agreement under Section
17.2(a)(i) unless it cooperates in good faith with the alleged breaching
Party during the cure pericd and complies in good faith with the dispute
resolution procedures set forth in Section 18 following such period.

() Inthe event either Party terminates this Agreement
pursuant to this Section 17.2, each Party shail return all products,
documentation, confidential information, and other information disclosed
or otherwise delivered to the other Party prior to such termination and all
revocable licenses granted herein shall terminate.

17.3. Survival. The following provisions shall survive after the Term of
this Agreement: 1;3; 10; 11; 13; 14; 15; 17; 18; and 19.

18. DISPUTE RESOLUTION

Dispules arising out of, or relating to, this Agreement shall first be
discussed by the Project Managers. Any dispute that cannot be resolved
within five (5) Business Days at the Project Manager level (or such other
date as agreed upon by the 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 officer 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 the Parties. Any negotiations pursuant to this
Section 18 are confidential and shall be treated as compromise and
settiement negotiations for purposes of the 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
escalation procedures set forth in this Agreement, the matter shall be
addressed through non-binding mediation under the Commercial Mediation
Rules of the American Arbitration Association ("AAA”). A single mediator
engaged in the practice of law, who is knowledgeable about subject matter
of this Agreement, will conduct the mediation under the 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 including seeking redress in a
court of competent jurisdiction. This provision shall survive the termination
of this Agreement.

19. MISCELLANEOUS

19.1. Assignment. Neither Party may assign this Agreement or any of
its respective rights or obligations herein to any third party without the
express written consent of the other Party, which consent shall not be
unreasonably withheld.

19.2. Subcontractors. Tyler shall not utilize any subcontractor(s)
without the prior written consent of End User's Project Manager, which
consent shall not be unreasonably withheld. The approval by End User of
Tyler's right to use subcontractor(s) shall not waive or relieve Tyler from
Tyler’s obligations pursuant to this Agreement.

18.3. Cumulative Remedies. Except as specifically provided herein,
no remedy made available herein is intended to be exclusive of any other
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.

19.4. Notices. Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
registered mall, postage prepaid, return receipt requested, to the Parties at
their respective addresses set forth on the signature page hereto, or at such
other addresses as may be specified in writing by either of the Parties. All
notices, requests, or communications shall be deemed effective upon
personal delivery or 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 be deemed an original, but all of which
together shall constitute one and the same instrument.
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19.6. Waiver. The performance of any obligation required of a Party
herein may be waived only by a written waiver signed by the other Party,
which waiver shall be effective only with respect to the specific obligation
described therein.

19.7. Entire Agreement. This Agreement constitutes the entire
understanding and contract between the Parties and supersedes any and
all prior or contemporanecus oral or written representations or
communications with respect to the subject matter hereof.

19.8. Amendment. This Agreement shall not be modified, amended,
or in any way altered except by an instrument in writing signed by the
properly delegated authority of each Party. All amendments or
madifications of this Agreement shall be binding upon the Parties despite
any lack of consideration.

18.9. Severability 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.

19.10. Relaticnship 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. Neither Party shall be considered
an agent, representative, or employee of the other Party for any purpose.

19.11.Governing Law. Any dispute arising out of or relating to this
Agreement or the breach thereof shall be governed by the laws of the state
of the domicile of End User, without regard to or application of choice of law
rules or principles.

18.12. Audit Tyler shall maintain complete and accurate records of all
work performed pursuant to and arising out of this Agreement. End User
may, upon the written request of the Project Manager, audit any and all
work or expense records of Tyler relating to materials and/or services
provided herein. 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 Confidential and Proprietary Information not otherwise
required to be provided to End User as a part of this Agreement. Tyler shall
make such books and records avallable to End User during normal
business hours. Any such audit shall be conducted at Tyler's principal

place of business within the State of Texas during Tyler's normal business
hours and at End User’'s sole expense.

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

18.14.Contra Proferentem. The doctrine of contra proferentem shall
not apply to this Agreement. If an ambiguity exists in this Agreement, or in
a specific provision, neither the Agreement nor the provision shall be
construed against the Party who drafted the Agreement or provision,

19.156. Force Majeurg. No Party to this Agreement shall be liable for
delay or fallure in the performance of its contractual obligations arising from
any one or more events that are beyond its reasonable control, including,
without limitation, acts of God, war, terrorism, and riot. Upon such delay or
failure affecting one Party, that Party shall notify the other Party and use all
reasonable efforts to cure or alleviate the cause of such delay or failure with
a view to resuming performance of its contractual obligations as soon as
practicable. Notwithstanding the foregoing, in every case the delay or
failure to perform must be beyond the control and without the fault or
negligence of the Party claiming excusable delay. Any performance times
pursuant to or arising from this Agreement shall be considered extended for
a period of time equivalent to the time lost because of any delay that is
excusable herein.

18.16. Equitable Relief. Each Party covenants, represents, and
warrants that any violation of this Agreement by such Party with respect to
its respective obligations set forth in Sections 3.2 and 10 shall cause
imeparable injury to the other Party and shall entitle the other Party to
extracrdinary and equitable relief by a court of competent jurisdiction,
including, without limitation, temporary restraining orders and preliminary
and permanent injunctions, without the necessity of posting bond or
security.

19.17. Attorneys’ Fees and Costs. If attorneys' fees or other costs are
incurred by either Party to secure the performance of any obligations under
this Agreement, or to establish damages for the breach thereof or to obtain
any other appropriate refief, whether by way of prosecution or defense, the
prevailing Party shall be entitled to recover from the other Party its
reasonable attomeys' fees and costs incurred in connection therewith.

[Remainder of this page Intentionally left blank]

EXHIBIT A-—Page6af6



(Exhibit B)
Maintenance and Support Services Agreement

This Maintenance and Support Services Agreement (this “M&S
Agreement’) is made and entered into as of the Effective Date by and
between Tyler and End User.

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

WHEREAS, End User desires Tyler to perform, and Tyler desires to
perform, certain maintenance and support services related to the Licensed
Software.

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

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 Day means Monday through Friday, excluding Tyler
Holidays.
1.3. Business Hour means 7:00 a.m. to 7:00 p.m., Central Time

during Business Days.

1.4. Circumvention or Circumvention Procedures means, as applied
to a Documented Defect, a change in operating 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 the
Licensed Software caused by, arising from, or emanating from the
reasonable control of Tyler that renders the Licensed Software in non-
conformance with Tyler's then current published specifications.

1.6. Documented Defect means a Defect that End User documents
for Tyler pursuant to Section 2.1.

1.7. Essential Functionality means any operational aspect of the
Licensed Software that is required for immediate and ongoing business
continuity by one or more users and which adversely impacts business ina
crucial or critical manner.

18. N | i means any operational aspect of the
Licensed Software that will not interrupt business continuity or which will not
adversely impact business in a crucial or critical manner.

1.9. Leqgislative Change means a refinement, enhancement, or other
modification to the Licensed Software necessary to comply with final,
slatewide legislation or administrative regulation affecting in the same
manner all clients in End User’s state that are similarly situated with
respect to the legislation and pertaining to: (a) existing reports, exports, or
data exchanges; (b) new reports; (c) new data entry fields for state
reporting; (d) new fee calculations; (e) new disposition templates; () new
sentence templates; or (g) new citation templates. Legislative Changes do
not include the expansion of End User's constitutional or operational
responsibilities beyond those that exist as of the Effective Date.

1.10. Effective Date has the meaning set forth in Section 8.1.

1.11. Service Level 1 Defect means a Documented Defect that causes
(a) complete application failure or application unavailability; (b) application
failure or unavailability in one or more of End User’s remote locations; or (c)
systemic loss of multiple essential system functions.

1.12. Vi | means a Documented Defect that causes
(a) repeated, consistent failure of Essential Functionality affecting more
than one user or (b) loss or comuption of data.

1.13. Service Level 3 Defect means a Service Level 1 Defect with an
existing Circumvention Procedure, or a Service Level 2 Defect that affects
only one user or for which there is an existing Circumvention Procedure.

1.14. Service Level 4 Defect means a Documented Defect that causes
fallure of Non-Essential Licensed Software functionality or a cosmetic or
other Documented Defect that does not qualify as any other Service Level
Defect.

1.15. Third Person Software means all third party software required for
the operation and use by End User of the Licensed Software consistent with
the license granted to End User.

1.16. Version Release means new versions of i
Software that contain technical improvements, functional enhancements,
updates, extensions, and/or maintenance changes to the Licensed
Software.

1.17. Tyler Holidays means one (1) day for a New Year's holiday,
Good Friday, Memorial Day, a one (1) day holiday for Independence Day,
Labor Day, Thanksgiving Day and the day after, and two (2) days during
Christmas time. The exact date for any rolling holiday will be published on
the Tyler website in advance of the date.

2. END USER RESPONSIBILITIES

2.1. Documenting Defects. End User must document all Defects in
writing with sufficient information to recreate the Defect or otherwise clearly
and convincingly document or evidence its occurrence, including, but not
limited to, the operating environment, data set, user, or any other such
information that Tyler may reasonably request. End User shall deliver such
information to Tyler concurrently with its notification to Tyler of a Defect.
End User shall use all reasonable efforts to eliminate any non-application
related issues prior lo its notification to Tyler of such Defect, including, but
not limited to, issues related to the network, user training, End User-
produced extensions, and data problems not caused by the Licensed
Software. Any technical or other issue for which End User requests
services, but which s not a Documented Defect, shall be treated as a
request for other services and govermed by Section 4.

22, 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) establish and maintain an internal help desk to be the central
point of contact and communication between the end users and
Tyler’s support staff. In the event that the End User is unable to
establish and maintain an internal help desk, End User may
select up to twenty (20) “super users" who may contact Tyler's
help desk.

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

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

(e) allow remote access by Tylerto End User’s servers and data via
a Microsoft VPN connection or CISCO VPN client or other
mutually agreeable protocol, provided, however, that End User
acknowledges that failure to provide a timely and practical
remote access method may negatively impact Tyler's ability to
perform its responsibilities under this M&S Agreement;

(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 other damage
associated with the loss or destruction of any data related to the
Licensed Software that is attributable to End User’s failure to
implement and perform such procedures on a timely and regular
basis; and

(g) provide onsite installation, new integration, training, and other
responsibilities with respect to Version Releases as set forth in
Section 5.



3. TYLER RESPONSIBILITIES - SUPPORT SERVICES
3.1, ral Services f i ion

(a) Tyler shall provide End User with procedures for contacting
support staff during normal business hours (7:00 a.m. to 7:00 p.m.,
Central Time, Monday through Friday, excluding Tyler Holidays) for
reporting Documented Defects. Tyler shall assist End User in the
diagnosis of any Documented Defect, including the assigned Service
Level and Tyler's tracking number.

(b) Foreach reported Documented Defect, Tyler shall assign
appropriate personnel to diagnese and correct the Documented Defect,
and where appropriate, identify Circumvention Procedures. Tyler's initial
response shall include an acknowledgement of notice of the
Documented Defect, confirmation that Tyler has received sufficient
information conceming the Documented Defect, and an action plan for
resolving the Documented Defecl and avoiding further deleterious
consequences of the Documented Defect.

3.2 ice Level 1 . Tyler shall provide an initial response
to Service Level 1 Defects within one (1) Business Hour of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defects or provide a Circumvention Procedure
within one (1) Business Day. Tyler's responsibility for loss or corrupted
data is limited to assisting End User in restoring its database to a known,
accurate state.

3.3 i | . Tyler shall provide an initial response
to Service Level 2 Defects within four (4) Business Hours of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defects or provide a Circumvention Procedures
within five (5) Business Days. Tyler's responsibility for loss or corrupted
data is limited to assisting End User in restoring its database to a known,
accurate state.

3.4, } 13 . Tyler shall provide an initial response
to Service Level 3 Defects within one (1) Business Day of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defect without the need for a Circumvention
Procedure with the next published maintenance update or service pack,
which shall occur at least quarterly. Tyler's responsibility for lost or
corrupted data is limited to assisting End User in restoring its database to a
known, accurate state.

3.5. 4 . Tyler shall provide an initial response
to Service Level 4 Defects within two (2) Business Days. Tyler shall use
commercially reasonable efforts to resolve such Non-Essential Documented
Defect within two version release cycles and a cosmetic or other
Documented Defect that does not qualify as any other Service Level Defect
with a future Version Release.

3.6. hni Tyler shall use
commercially reasonable efforts to provide End User with technical suppart
to assist End User with troubleshooting the loss of functionality of Licensed
Software for reasons other than a Documented Defect. Tyler technical
support shall be limited to:

(a) assisting the End User with isolating the source of Licensed
Software failure due to systems-level hardware, Third Party
Software, network, client-level hardware or peripherals:

(b) providing recommendations to End User regarding resolution of said
non-defect failure(s); and

(c) providing End User with assistance on basic maintenance and
administration of the Licensed Software environment, including
basic data backup and restore procedures, deployment of Version
Releases, and setup of supported peripheral devices for use with
the Licensed Software

3.7. 24 X7 Emergency Support. Tyler shall provide the End User
with procedures for contacting support staff after normal business hours for
the limited purpose of reporting emergency application unavailability issues
(such as a Level 1 Defect) within the Licensed Software. Tyler shall use
commercially reasonable efforts to provide the response set forth in Section
3.2

3.8 rdi ni . Tyler shall use commercially
reasonable efforts to be available for one pre-scheduled Saturday of each
month to allow assistance to End User IT staff. This option is available for
the application of patches and full release upgrades as well as consulting
with the End User IT staff for server maintenance and configuration for the
licensed software environment.

3.9. Base Version Level for Correction. Tyler shall comect or

ctherwise cure Documented Defects to the current Version Release of
Licensed Software made available to End User and either the immediately
preceding Version Release or all Version Releases released to End User
within the prior one (1) year, whichever is greater.

3.10. Leqislative Change Support. Tyler will use its commercially
reascnable efforts to implement Legislative Changes within the time frames
set forth in the applicable legislation, but in any event in the next Version
Release. Tyler's sole liability for implementing Legislative Changes in any
calendar year shall be limited to the number of hours of analysis,
development, post release data migration, and testing services, at Tyler's
then current hourly rates, equal to not more than 20% of the total Annual
Maintenance Fees for the Licensed Software paid by all clients with
Legislative Change Support in End User's state during such calendar year;
to the extent additional programming services are required, such services
shall be billed to End User at End User's contractual billing rates, or at
Tyler's then current hourly rates if no contractual billing rates are in effect.
Notwithstanding the foregoing, End User shall be responsible for the cost of
any other services required to implement a Legislative Change, including,
without limitation, training, configuration, project management, or data
conversion from external sources. Upon the mutual determination of the
need for a Legislative Change that exceeds the limitations set forth above,
Tyler shall provide End User with a written statement identifying the total
number of hours that Tyler is liable for Legislative Change Support as
calculated above plus a good faith estimate of the additional cost to End
User. Such additional costs, if any, shall be prorated as a percentage of
Annual Maintenance and Support Fees among all clients in End User's
state with Legislative Change Support.

3.11. Escalation Procedure. If Tyler is unable to resclve any Service
Level 1 or Service Level 2 Defect as provided in this Section 3, End User
may immediately escalate the issue to End User's Project Manager or
Designee and Tyler's Director of Client Services. Tyler and End User will
use good faith reasonable efforts to meet, discuss, and agree upon a
resolution plan for the affected Defect. If End User's Project Manager or
Designee and Tyler's Director of Client Services cannot agree upon an
acceptable resolution plan within 24 hours of such initial escalation, or such
other reasonable time as the parties may agree, End User may further
escalate the issue to End User's next Administrative Level and Tyler's
Division Chief Operating Officer or Division President who shall have final
authority to negotiate an acceptable resolution plan.

4. ADDITIONAL SUPPORT SERVICES

End User may request support services in addition to the standard
maintenance offering (a “Service Request’). Such other support services
may include, without limitation, services related to: (a) additional training;
(b) technical assistance; (c) programming services; (d) installation of add-on
components; and/or (e) business analysis. Tyler shall provide to End User
a written response to the request which describes in detail the anticipated
impact of the request on the existing Licensed Software, the time required
to perform such services, an implementation plan, and a schedule of the
fees related thereto. Fees for additional support services shall be billed by
Tyler directly to End User and shall be invoiced monthly, which shall be due
and payable in accordance with Section 7.2

5. VERSION RELEASES

Tyler shall notify End User of the occurrence of a new Version Release
and shall provide End User with such Version Releases for the Licensed
Software. The delivery of each Version Release shall inciude a complete,
installable copy of the Licensed Saftware, together with release notes and
other appropriate documentation. Tyler will provide instaliation software
and instruction for use by End User in installing new Version Releases
provided, however, that if Tyler does not provide installation software and
instructions, then Tyler shall provide installation assistance 1o End User at
no additional cost. End User shall, at its own expense, be responsible for
any configuration assistance, new integration, and training with respect to
each Version Release.

6. THIRD PERSON SOFTWARE

6.1. ice of ird P reg. Tyler shall provide End
User with advanced notice of any mandated new Third Person Software
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revision that shall be required to load a Version Release. Tyler shall use
commercially reasonable efforts to minimize the need for End User to rely
upon updates of Third Person Software.

6.2. Tyler Cedification. At Tyler's expense, Tyler shall certify the
compatibility of Third Person Software components used by the Licensed
Software and maintain a list of supported Third Person Software release
levels. Version Releases shall be certified to supported versions of all
required Third Person Software. Tyler shall certify new releases of Third
Person Software within a reasonable timeframe.

6.3, Costs. End User is responsible for all costs associated with
installing and maintaining Third Person Software versions that are identified
on Tyler's list of certified Third Person Software.

6.4. Maintenance. End User is responsible for maintaining 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 with Third Person Software providers on all
software maintenance issues.

7. FEES

7.1.  Annual Maintenance Fee. End User shall pay the annual
maintenance and support fees as set forth on and in accordance with the
timetables of Schedule 1 (the “Maintenance and Support Fees").

7.2, |nvoice and Payment. Maintenance and Support Fees shall be
invoiced annually in advance as set forth below:

(a) Tyler shall invoice the Texas Conference of Urban Counties
(the "CUC") for maintenance and support fees incurred by an
End User in accordance with the terms of the CUC Master
Agreement and this M&S Agreement. Tyler shall use
reasonable efforts to submit such invoices to the CUC sixty
(80) days prior to the initial term of the M&S Agreement or the
anniversary thereof, as applicable. The CUC shall be
responsible for invoicing the End User and collecting
payments from the applicable End User with respect to the
maintenance and support fees. The CUC shall promptly, but
In any event within thirty (30) days of receipt of License Fees
and Maintenance and Support Fees, remit to Tyler all
maintenance and support fees collected on behalf of an End
User. In the event that the CUC fails to timely perform its
invoice, collection, and remittance obligations under this
section, Tyler shall have the right, in its scle discretion and
upon written notice to the CUC and the affected End User, to
invoice such End User directly for all future maintenance and
support services.

(b) Any undisputed sum not paid when due shall bear interest
calculated on an annual basis pursuant to Chapter 2251 of
the Texas Government Code.

7.3. Each invoice shall include, at a minimum, the total invoiced
amount and a reference to the specific items being invoiced under this M&S
Agreement. Following receipt of a properly submitted invoice, End User
shall pay amounts owed in accordance with chapter 2251, Texas
Government Code. All payments shall be made in U.S. currency. 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 in an invoice submitted by Tyler and sent
to End User by CUC, End User shall notify Tyler of the error not later than
the twenty first (21%) day after the date End User receives the invoice. If
the 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 overdue. If the error is
resolved in favor of the End User, Tyler shall submit a correcled invoice that
must be paid in accordance with section 2251.021, Texas Government
Code. The unpaid balance accrues interest as provided by chapter 2251,
Texas Government Code, if the corrected invoice is not paid by the
appropriate date.

7.4. Maintenance on End User-Specific Customer Enhancements.
The annual Maintenance and Support Fee may be further increased by
agreement of the Parties with respect to (a) maintenance and support of
End User-Specific Customer Enhancements requested by End User and (b)
material functional enhancements contained in new Version Releases that

are not merely lechnical improvements, updates, extensions and/or
maintenance changes to the Licensed Software. End User will have the
option to accept or decline any such material functional enhancement that
would result in an increase in the Maintenance and Support Fee without
affecting End User’s entitiement to receive the remainder of any Version
Release in which such enhancement is offered.

7.5. Suspension of Services for Non-payment. 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
Maintenance and Support Fees, including all such fees for the period(s)
during which services were suspended.

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

8. TERM AND TERMINATION

8.1. Termm. This M&S Agreement shall commence in accordance with
Schedule 1 of this M&S Agreement (the "Effective Date") and shall
continue in effect for a period of one (1) year; provided, however, that at the
end of such Initial term, and on each subsequent anniversary of the
Effective Date, the term shall automatically extend for an additional year
unless a Party provides, at least ninety (90) days prior to the end of the then
current term, written notice that it does not wish to extend the term or
otherwise terminates the agreement as provided in this Section 8.

8.2. Termination by End User at the End of a Term. End User may
terminate this M&S Agreemenl effective as cof the end of the initial term or
any subsequent term by giving not iess than ninety (80) days' nctice of its
intent to terminate. End User may, at its option, reinstate maintenance by
providing notice to Tyler and making payment of fitty percent (50%) of each
year's Maintenance and Support Fees that would have been owed by End
User during the lapsed period plus the Maintenance and Support Fees for
the then upcoming maintenance year.

8.3. i User . End User may terminate
this M&S Agreement for "cause” in accordance with this Section 8.3. For
purposes of this Section, "cause” means a continuous or repeated failure to
cure Documented Defects timely as provided in Section 3. In such event,
End User shall deliver written notice of its intent to terminate along with a
description in reasonable detail of the problems for which End User is
invoking its right to terminate. Following such notice, Tyler shall have
ninety (90) days to cure such problems. Following such ninety (80) day
period, Tyler and End User shall meet to discuss any outstanding issues.
In the event that "cause” still exists at the end of such period, then End User
may terminate this Agreement. In the event of a termination under this
subsection, Tyler shall return all monies paid 1o Tyler by End User under
this M&S Agreement for the remainder of the then current maintenance
period.

9. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT OF
OR IN CONNECTION WITH THIS M&S AGREEMENT, WHETHER BASED
ON A THECRY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE
AND STRICT LIABILITY, SHALL BE LIMITED TC 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 SPECIAL DAMAGES OF ANY KIND,
INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR PROFITS,
OR LOSS OF BUSINESS OR LOSS OF DATA ARISING OUT OF THIS
AGREEMENT, IRRESPECTIVE OF WHETHER THE PARTIES HAVE
ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE.

10. DISPUTE RESOLUTION

The parties agree to use good faith, reasonable efforts to meet,
discuss, and try to resolve any disputes arising out of, or relating to, this
M&S Agreement for a period of sixty (60) days. The parties shall include in
any such informal meetings persons with appropriate knowiedge and
authority, including, without limitation, End User's Information Technology
Manager and Tyler's Support Manager. Any negotiations pursuant to this
Section 10 are confidential and shall be treated as compromise and
settlement negotiations for purposes of the applicable rules of evidence.
For any dispute that the Parties are unable to resolve through informal
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discussions or negotiations, the Parties shall have the right to pursue any
remedies at law.

11. MISCELLANEQUS

11.1. Assignment. Neither party may assign this M&S Agreement or
any of its respective rights or obligations herein to any third party without
the express written consent of the other party.

11.2. Notices. Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt requested, to the parties at
their respective addresses set forth on 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 be deemed effective upon
personal delivery or three (3) days following deposit in the mail.

11.3. Counterparts. This M&S Agreement may be executed in one or
more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.

11.4. Walver. The perfarmance of any obligation required of a party
herain 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.

11.5. Entlirg Agreement. This M&S Agreement constitutes the entire
understanding and contract between the parties and supersedes any and
all prior or contemporaneous oral or written representations or
communications with respect to the subject matter hereof.

11.6. Amendment. This M&S Agreement shall not be modified,
amended or in any way altered except by an instrument in writing signed by
the properly delegated authority of each Party. All amendments or
modifications of this M&S Agreement shall be binding upon the parties
despite any lack of consideration.

11.7. Goveming Law. Any dispute arising out of or relating to this
M&S Agreement or the breach thereof shall be govemned by the laws of the
state of the domicile of End User, without regard to or application of choice
of law rules or principies.

11.8. No Third Party Beneficiaries. Nothing in this M&S Agreement is
intended to benefit, create any rights in, or otherwise vest any rights upon
any third party.

11.9. Contra Proferentem The doctrine of contra proferentem shall not
apply to this M&S Agreement. If an ambiguity exists in this Agreement, or
in a specific provision, neither the Agreement nor the provision shall be
construed against the party who drafted the M&S Agreement or provision.

[Remainder of this page intentionally left blank]
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Software as a Service and
Professional Services Agreement

This Software as a Service (“SaaS") and Professional Services Agreement (this “Agreement”) is made and entered into by and
between Tyler Technologies, Inc., a Delaware corporation (“Tyler”), and County, Texas (the “Client").

Background

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

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

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

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

s Schedule 1. - Investment Summary

+ Exhibit A. - General Terms & Conditions

e Exhibit B. - Service Level Terms and Conditions

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

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

TYLER TECHNOLOGIES, INC. CLIENT
Signature: Signature:
Date: Date:
Name: Name:
Title: Title:
Address: _ 6500 International Parkway, Suite 2000 Address:

Plano, Texas 75083




(Schedule 1)
Investment Summary

Software Licenses and ASP Fee
erm
Start Date: |
Saas Fee Payments Saa$S Fee Annual Amount
First payment due upon commencment of training and then $0 per Year
annually in advance thereafter.
Software Licenses
No. Cost/User  SaaS Fee
Odyssey Online - Licensed Software Users per Month (Annual)
Total Users
Total Annual SaaS Fee $0
[Embedded Third Party Software
None

Implementation Services
Professional Services

T&M Services Cost

Subtotal T&M Services $0
Estimated Travel Expenses

Total Implementation Services $0




(Exhibit A)
General Terms and Conditions

1. CERTAIN DEFINITIONS

1.1. Aareement means this Software as a Service and Professional
Services Agreement, including all exhibits attached herete and to be
attached throughout the Term of this Agreement, all of which are
incorporated by reference herein.

1.2, Business Day means any day, Monday through Friday, excluding
any Tyler holiday.

1.3. Business Hour means 7:00 a.m. to 7:00 p.m., Central Time
during Business Days.

1.4. 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.

1.5. Cu Pri Version means the current
production version of Tyler's software listed con the Investment Summary.

1.6. Defect means any bug, error, contaminate, malfunction, or other
defect in the Licensed Software caused by, arising from, or emanating from
the reasonable control of Tyler that renders the Licensed Software in non-
conformance with Tyler's then current published specifications.

1.7.  Documentation means the user's operating manuais and any
other materials in any form or media provided by Tyler to the users of the
Licensed Software.

1.8. Embedd i means licensed third party
software (other than Third Person Software) that is required to provide the
functionality of the Licensed Software, which as of the date of this
Agreement, consists of the software set forth on Schedule 1 labeled as
“Embedded Third Party Software".

1.9. Indemnified Parties mean Client and each of its personnel,
agents, successors, and permitted assigns.

1.10. Investment Summary means the summary of fees and services
set forth on Schedule 1.

1.11. Licensed Property means the Licensed Software and the
Documentation.

1.12. Licensed Softwarg means: (a) the Current Production Software
Version; (b) Embedded Third Party Software; and (c) any Local
Enhancements.

1.13. Local Enhancements means any refinement, enhancement, or
other customization to the Current Production Software Version to be
developed by Tyler per the Investment Summary.

1.14. Pary means, individually, Tyler and Client.

1.15. Project means the delivery and license of the Licensed Property
and the performance of all services to be provided by Tyler in accordance
with the provisions of this Agreement.

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

1.17. SaaS Fee means the “Total Annual SaaS Fee" as set forth on
the Investment Summary, which is due and payable as set forth in Section
3.1.

1.18. rvi | Term itions means the terms and
conditions for Tyler's maintenance and support of the Licensed Software,
which are set forth in Exhibit B.

1.19. T&M means time and materials.

1.20. Third Person Hardware means the workstations and other
hardware to be leased, purchased, or otherwise acquired by Client from a
third party that is minimally required to operate the Licensed Software and

such other hardware that Client has actually leased, purchased or
otherwise acquired and/or may be minimally required in the future to
operate the Licensed Software.

1.21. Third Person Software means the operating systems and other
software to be licensed, purchased, or otherwise acquired by Client from a
third party that is minimally required to operate the Licensed Software and
such operating systems and other software that Client has actually
licensed, purchased, or otherwise acquired and/or may be minimally
required in the future to operate the Licensed Software.

1.22. ial an In| tion means all information in
any form relating to, used in, or arising out of a Party's operations and held
by, owned, licensed, or otherwise possessed by such Party (the "Owner")
(whether held by, owned, licensed, possessed, or otherwise existing in, on
or about the Owner’s premises or the other Party’s offices, residence(s), or
facilities and regardiess of how such information came into being, as well as
regardiess of who created, generated or gathered the information),
including, without limitation, all information contained in, embodied in (in
any media whatsoever) or relating to the Owner's inventions, ideas,
creations, works of authorship, business documents, licenses,
correspondence, operations, manuals, performance manuals, operating
data, projections, bulletins, customer lists and data, sales data, cost data,
profit data, financial statements, strategic planning data, financial planning
data, designs, logos, proposed trademarks or service marks, test results,
product or service literature, product or service concepts, process data,
specification data, know how, software, databases, database layouts,
design documents, release notes, algorithms, source code, screen shots,
and other research and development information and data.

Notwithstanding the foregoing, Confidential and Proprietary Information
does not include information that: (a) becomes public other than as a result
of a disclosure by the other Party in breach hereof; (b) becomes available to
the other Party on a non-confidential basis from a source cther than the
Owner, which is not prohibited from disclosing such information by
obligation to the Owner; (c) is known by the other Party pricr to its receipt
frem the Owner without any obligation of confidentiality with respect thereto;
or (d) is developed by the other Party independently of any disclosures
made by the Owner.

1.23, Users means individuals who are employed and authorized by
Client to use the Licensed Property, and who have been supplied with user
identifications and passwords by Client (or by Tyler at Client's request).

2. TITLE AND LICENSE

2.1, License Grant. In consideration for the SaaS Fee, which shall be
due and payable as set forth in Section 3, Tyler hereby grants to Client a
limited, non-exclusive, revocable and non-transferable license (and
sublicense with respect to the Embedded Third Party Software) to use the
Licensed Property for Client's internal administration, operation, and/or
conduct of Client's business operations by the number of Users as set forth
on the Investment Summary.

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

2.2, Userlicenses. Unless otherwise specified on the Investment
Summary: (a) the Licensed Property is purchased as User subscriptions
and may be accessed by no more than the specified number of Users; (b)
additional User subscriptions may be added during the Term at the same
pricing as that for the pre-existing subscriptions, prorated for the remainder
of the Term in effect at the time the additional User subscriptions are
added; and (c) the added User subscriptions shall terminate on the same
date as the pre-existing subscriptions. User subscriptions are for
designated Users and cannot be shared or used by more than one User:
provided, however, that User subscriptions may be reassigned to new
Users replacing former Users who no longer require ongoing use of the
Licensed Property.



2.3. Restrictions. Unless otherwise expressly set forth in this
Agreement, Client shall not (a) reverse engineer, de-compile, or
disassembie any portion of the Licensed Software or (b) sublicense,
transfer, rent, or lease the Licensed Software or its usage. To the extent
Client employs contractors, subcontractors, or other third parties to assist in
the Project, Client shall obtain from such third parties an executed Tyler
confidentiality agreement prior to such parties being permitted access to
Tyler Confidential and Proprietary Information.

2.4.  Embedded Third Party Software. The license grant set forth in
Section 2.1 includes the right to use any Embedded Third Party Software:
provided, however, that such access to and use of such Embedded Third
Party Software shall be according to such terms, conditions, and licenses
as are imposed by the manufacturers and/or third party licensors of such
Embedded Third Party Software. All such Embedded Third Party Software
shall be included in the SaaS Fee. Tyler shall pass through to Client any
and alt warranties granted to Tyler by the owners, licensors, and/or
distributors of such Embedded Third Party Software.

2.5 Title.

(a) Tyler represents and warrants that it is the owner of all
right, title, and interest in and to the Licensed Software (other than
Embedded Third Party Software) and all components and copies thereof.
Nothing in this Agreement shall be deemed to vest in Client any
ownership or intellectual property rights in and to Tyler's intellectual
property (including, without limitation, Tyler Confidential and Proprietary
Information), any components and copies thereof, or any derivative
works based thereon prepared by Tyler.

(6) Al training materials shall be the sole property of Tyler.

(c) Al Client data shall remain the property of Client. Tyler
shall not use Client data other than in connection with providing the
services pursuant to this Agreement.

3. FEES AND INVOICING

3.1. SaaS Fee. Invoice and payment of the SaaS Fee shall be
governed by Section 3.5.

3.2, Professional . T&M charges for all

professional services to be performed hereunder shall be invoiced and paid
by Client in accordance with Section 3.4,

3.3. Expenses. Client shail reimburse Tyler for travel, lodging, and
food expenses actually and reasonably incurred by Tyler in performing its
professional services herein in accordance with Section 3.4,

34 i for essional ices. Tyler shall
invoice Client for professional services and associated expenses herein on
a monthly basis. Each invoice shall state the total invoiced amount and
shall be accompanied by a reasonably detailed itemization of services and
expenses. Following receipt of a properly submitted invoice, Client shall
pay amounts owing therein thirty (30) days in arrears. All payments shall
be made in U.S. currency

3.5. |nvoice and P: of Fees. Annual Saas Fees,
as set forth on the Investment Summary, shall be invoiced and paid as set
forth below:

(a) Tyler shall invoice the Texas Conference of Urban Counties
(the “CUC") for Annual Saa$S Fees incurred by the Client in
accordance with the terms of the CUC Master Agreement.
Tyler shall use reasonable efforts to submit such invoices to
the CUC sixty (60) days prior to the initial SaaS due date or
the anniversary thereof, as applicable.

(b) The CUC shall be responsible for invoicing Client and
collecting payments from Client with respect to the Annual
Saa$ Fees. The CUC shall promptly, but in any event within
thirty (30) days of receipt of Annual Saa$S Fees, remit to Tyler
all Annual Saa$ Fees collected on behalf of Client. In the
event 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 Client, to invoice the Client directly for ali
future Annual Saa$S Fees.

3.6.  Each invoice shall include, at a minimum, the total invoiced
amount and a reference to the specific items being invoiced under this
Agreement. Following receipt of a properly submitted invoice, Client shall
pay amounts owed in accordance with Chapter 2251, Texas Government
Code. All payments shall be made in U.S. currency.

3.7. Any undisputed sum not paid when due shall bear interest
calculated on an annual basis pursuant to Chapter 2251 of the Texas
Government Code.

3.8. Annual increases of SaaS Fees, if any, beyond the initial term in
the Investment Summary shall not exceed five percent (5%} of the
preceding year's Saa$ Fees.

4. PROJECT IMPLEMENTATION

4.1. Professional Services. Attached herelo as Schedule 1 is Tyler's
good faith estimate of the hours and fees associated with the services to be
performed by Tyler for Client, inciuding travel time by Tyler's personnel from
Tyler's place of business to and from Client's place of business, and for
which Client shall pay on a T&M basis. Additional services requested by
Client which are beyond those hours detailed in Schedule 1 will be billed at
Tyler's then current services rates.

4.2, Office Space. Client shall, at its sole expense, provide
reasonable access lo office space, telephone access, network access
(including providing Tyler reasonable access to a secure virtual private
network connection or other comparable connection for use by Tyler from
time to time on a non-dedicated basis), Internet connections, and such
other facilities as may be reasonably requested by Tyler for use by Tyler
personnel for the purpose of performing this Agreement.

4.3 ird Person Thij . Client shall
be responsible to purchase, instali, and 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.

4.4. Cooperation. Client acknowiedges that the implementation of
the Project is a cooperative process requiring the time and resources of
Client personnel. Client shall, and shall cause its personnel to, use all
reasonable efforts to cooperate with and assist Tyler as may be reasonably
required to timely implement the Project, including, without limitation,
providing reasonable information regarding its operations and reasonable
access o its facilities. Tyler shall not be liable for failure to timely
implement the Project when such fallure is due to Force Majeure (as
identified in Section17.14) or to the failure by Client personnel to provide
such cooperation and assistance (either through action or omission).

5. INSTALLATION OF THE LICENSED SOFTWARE

Tyler shall use commercially reasonable efforts to promptly install the
Licensed Software on Tyler's servers in accordance with a mutually agreed
upon timetable. Upon installation, Tyler shall conduct its standard
diagnostic evaluation to determine that the Licensed Software is properly
installed, and upon compietion, shall deliver written instructions for
accessing the Licensed Software to Client.

6. VERIFICATION OF THE LICENSED SOFTWARE

6.1. Verification Procedure. Upon installation of the Licensed
Software, Tyler shall perform its standard test procedures and shall certify
to Client that the Licensed Software is in substantial conformance with
Tyler's then current published specifications and is ready for Client's use. A
copy of the certification shall be provided to the CUC. In the event Tyler
cannot so certify, Client's right and remedy against Tyler shall be to require
Tyler to comrect the cause thereof or exercise its rights under Section 15.3,

6.2. Cedification Final. Tyler's certification that the Licensed
Software substantially complies with the then current published
specifications shall be final and conclusive, except for latent defect, fraud,
and such gross mistakes that amount to fraud. If Client disputes the
certification for any reason, it shall notify Tyler in writing within fifteen (15)
business days of receipt of the certification from Tyler, and provide a copy
of such notification to the CUC.
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6.3. Use Notwithstanding anything to the contrary herein, Client's
use of the Licensed Software for Its intended purpose shall constitute
Tyler's verification of the software products, without exception and for all
purposes.

7. TRAINING

To the extent that training services are included in Schedule 1, Tyler
shall train Client in accordance with a mutually agreeable training plan, The
training plan shall cutline the training required for personnel to operate the
Licensed Software. Tyler shall provide Client personnel with only the
number of hours of training for the respective portions of the Licensed
Software as set forth in Schedule 1. Training shall be provided at Client's
principal place of business or other site selected by Client. Training shall be
performed according to the training plan, but in any event shall be *hands-
on’ using production-ready versions of the Licensed Software. The courses
shall train Client's employees or agents in a manner to provide basic end
user training. Client shall be responsibie for providing an adequately
equipped training facility to operate the Licensed Software.

8. MAINTENANCE AND SUPPORT SERVICES

8.1. Service Level Terms and Conditions. Upon Tyler's certification
of the Licensed Software or Client's use, whichever occurs first, Tyler shall
provide Client with the maintenance and support services for the Licensed
Software as set forth in Exhibit B.

8.2. Responsibilities of Client. In addition to the other responsibilities
set forth herein, Client shall: (a) provide all training of its personnel; (b)
collect, prepare, and enter all data, other than such data converted by Tyler
pursuant to this Agreement, necessary for the day-to-day operations of the
Licensed Software; (c) retain separate copies of all conversion data
delivered to Tyler; (d) provide end user workstations that conform to Tyler's
minimum requirements; and (e) provide the requisite networks.

9. CONFIDENTIAL AND PROPRIETARY INFORMATION

9.1.  Protection of Confidential and Proprietary Information. Each
Party shall not disclose, disseminate, transmit, publish, distribute, make
available, or otherwise convey the other Party's Confidential and Proprietary
information, and each Party shall not use, make, sell, or otherwise exploit
any such other Party's Confidential and Proprietary Information for any
purpose other than the performance of this Agreement, without the other
Party's written consent, except: (a) as may be required by law, regulation,
judiclal, or administrative process; or (b) as required in litigation pertaining
to this Agreement, provided that the other Party is given advance notice of
such intended disclosure in order to permit it the opportunity to seek a
protective order. The Parties shall ensure that all individuals assigned to
perform services herein shall abide by the terms of this Section 9.1 and a
Party shall be responsible for breaches by such persons acting by or for
such Party.

9.2 i A i ings. If a Party is requested
or required (by oral questions, interrogatories, requests for information or
documents in legal proceedings, subpoena, civil investigative demand,
requirements of the Texas Public Information Act, or other similar process)
to disclose any Confidential and Proprietary Information of the ather Party
(the "Owner”), such Party shall provide the Owner with prompt written
notice of such request or requirement so that the Owner may seek
protective orders or other appropriate remedies and/or waive compliance
with the provisions of this Agreement. If, in the absence of a protective
order or other remedy or the receipt of a waiver by the Owner, the Party
nonetheless is legally compelled o disclose the Owner's Confidential and
Proprietary Information or else would stand liable for contempt or suffer
other censure or penalty, the Party may, without liability herein, disclose
only that portion of the Owner's Confidential and Proprietary Information
required to be disclosed, provided that the Party uses reasonable efforts lo
preserve the confidentiality of the Owner's Confidential and Proprietary
Information, including, without limitation, by cooperating with the Owner to
obtain an appropriate protective order or other administrative relief.

10. REPRESENTATIONS AND WARRANTIES

10.1. Project Personnel. All Tyler personnel utilized in connection with
fulfilling its obligations pursuant to or arising from this Agreement shall be
employees of Tyler or, if applicable, Tyler's subcontractor(s), shall be
qualified to perform the tasks assigned them, and shall be in compliance
with all applicable laws relating to employees generally, including, without
limitation, immigration laws.

10.2. Pass-Throuch of Warranties. Tyler hereby passes through the
benefits of all third party warranties that it receives in connection with any
product provided to Client.

10.3. N tiol ui I ings. There are no actions, suits,
or proceedings pending or, to the knowledge of Tyler, threatened, that shall
have a material adverse effect on Tyler's ability to fulfill its obligations
pursuant to or arising from this Agreement.

10.4. Compliance with Laws. In performing this Agreement, Tyler shall
comply with all applicable material licenses, legal certifications, or
inspections. Tyler shall also comply in all material respects with applicable
federal, state, and local statutes, laws, ordinances, rules, and regulations.

10.5. Ownership. Tyler is a Delaware corporation that is listed for
trading on the New York Stock Exchange. No director, officer, or 5% or
more stockholder shall, during the course of this Agreement, receive or
confer improper personal benefits or gains associated with the performance
of the services outlined in this Agreement.

10.6. Certain Business Practices. Neither Tyler nor any of its

principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participating in this
Agreement by any federal department or agency. Tyler further represents
and warrants that it is not listed on any local, Client, state or federal
consolidated list of debarred, suspended, and ineligible contractors and
grantees. No person (other than permanent employees of Tyler) has been
engaged or retained by Tyler to solicit, procure, receive, accept, arrange, or
secure this Agreement for any compensation, consideration, or value.

EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 10 OR
ELSEWHERE IN THIS AGREEMENT, TYLER DISCLAIMS ALL OTHER
WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

11. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO CLIENT FOR DAMAGES ARISING OUT OF
OR IN CONNECTION WITH THIS AGREEMENT, WHETHER BASED
ON ATHEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO: (A)
PRIOR TO TYLER'S CERTIFICATION OF THE LICENSED
SOFTWARE AND CLIENT'S USE THEREOF, THE SAAS FEES PAID
BY CLIENT, IF ANY; AND (B) AFTER TYLER’S CERTIFICATION OF
THE LICENSED SOFTWARE AND CLIENT'S USE THEREOF, FIXING
DEFECTS IN ACCORDANCE WITH EXHIBIT B. THE FOREGOING
LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD; OR (2) BREACH OF SECTION 12.1
(CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR
SECTION 12.2 (INTELLECTUAL PROPERTY INFRINGEMENT).

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

12. INDEMNIFICATION

12:1 i~ ily | Pri mage. Notwithstanding
any other provision of this Agreement, Tyler shall defend, indemnify, hold,
and save harmless the indemnified Parties from and against any and all
Claims for bodily injury or property damage sustained by or asserted
against Client arising out of, resulting from, or attributable to the negligent
or willful misconduct of Tyler, its employees, subcontractors,
representatives, and agents; provided, however, that Tyler shall not be
liable herein to indemnify Client against liability for damages arising out of
bodily injury to people or damage to property to the extent that such bodily
injury or property damage is caused by or resulting from the actions,
negligent or otherwise, of Client, its agents, contractors, subcontractors, or
employees.

12.2. Intellectual Property.
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{a) Notwithstanding any other provision of this Agreement, if
any claim is asserted, or action or proceeding brought against
Indemnified Parties that alleges that all or any part of the Licensed
Property, in the form supplied, or modified by Tyler, or an indemnified
Party's use thereof, infringes or misappropriates any United States
intellectual property, intangible asset, or other proprietary right, title, or
interest (including, without limitation, any copyright or patent or any trade
secret right, title, or interest), or violates any other contract, license,
grant, or other proprietary right of any third party, the Indemnified Party,
upon its awareness, shall give Tyler prompt written notice thereof. Tyler
shall defend, and hold Indemnified Party harmless against, any such
claim or action with counsel of Tyler's choice and at Tyler's expense and
shall indemnify Indemnified Party against any liability, damages, and
costs resulting from such claim. Without waiving any rights pursuant to
sovereign immunity, Indemnified Party shall cooperate with and may
manitor Tyler in the defense of any claim, action, or proceeding and
shall, if appropriate, make employees available as Tyler may reasonably
request with regard to such defense. This indemnity does not apply to
the extent that such a claim is aftributable to modifications to the
Licensed Property made by the indemnified Party, or any third party
pursuant to Indemnified Party's directions, or upon the unauthorized use
of the Licensed Property by the Indemnified Party.

(b) Ifthe Licensed Property becomes the subject of a claim of
infringement or misappropriation 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 following remedies, which selection shall be in Tyler's sole discretion:
(i) promptly replace the Licensed Property with a compatible, functionally
equivalent, non-infringing system; or (i) promptly modify the Licensed
Property to make it non-infringing; or (iii) promptly procure the right of
Client to use the Licensed Property as intended.

13. TAXES

13.1. Tax Exempt Status. Client represents and warrants that it is a
governmental tax-exempt entity and shall not be responsible for any taxes
for any Licensed Property or services provided for herein, whether federal
or state. The fees paid to Tyler pursuant to this Agreement are inclusive of
any applicabie sales, use, personal property, or other taxes attributable to
periods on or after the Effective Date of this Agreement.

13.2. Emplovee Tax Obligations. Each Party accepts full and
exclusive liability for the payment of any and all contributions or taxes for
Social Security, Workers' Compensation Insurance, Unemployment
Insurance, or Retirement Benefits, Pensions, or annuities now ar hereafter
imposed pursuant fo or arising from any state or federal laws which are
measured by the wages, salaries, or other remuneration paid to persons
employed by such Party for work performed under this Agreement.

14. INSURANCE

Tyler shall provide, upon the written request of Client (which shall not
be less than thirty (30) days after the Effective Date), proof of insurance for
and maintain, at Tyler's sole cost and expense, the following insurance
coverage issued with an insurance carrier with a Best Key rating of A VII*
or higher: (a) Industrial/Workers' Compensation Insurance protecting Tyler
and Client from potential Tyler employee claims based upon job-related
sickness, injury, or accident during performance of this Agreement; and ()]
Comprehensive General Liability (including, without limitation, bodily injury
and property damage) insurance with respect to Tyler's agents and vehicles
assigned to perform the services herein with policy limits of not less than
$1,000,000 combined single limit per occurrence and $2,000,000 in the
aggregate. Client shall be named as an additional insured party and such
notation shall appear on the certificate of insurance furnished by Tyler's
insurance carrier.

15. TERM, SUSPENSION, AND TERMINATION

15.1. Term. The term of this Agreement (the “Term") shall commence
on the start date specified in the Investment Summary and continue for the
subscription term specified therein. Except as otherwise specified in the
Investment Summary, the term of this Agreement, and the corresponding
payment of all SaaS Fees, shall automatically renew for additional pericds
equal to the then expiring subscription term or one year (whichever is
longer), unless either party gives the other notice of non-renewal at least 30
days before the end of the relevant subscription term. The per-unit pricing
during any such renewal term shall be the same as that during the prior
term unless Tyler has given Client written notice of any pricing change at

least 90 days before the end of such prior term, In which case the change in
pricing shall be effective upon renewal and thereafter.

15.2. Early Termination by Client. This Agreement may be terminated
by Client prior to the end of the then current term by Client providing Tyler
with (a) ninety (90) days written notice of its intent to terminate, and (b)
payment equal to the lesser of (i) 50% of the SaaS Fees still due for the
remainder of the then current term or (ji) one year's Saa$S Fees.

15.3. Termination for Cause. Either Party may terminate this
Agreement for Cause, provided that such Party follows the procedures set
forth in this Section 15.3.

(a) For purposes of this Section, “Cause” means either:

(i) amaterial breach of this Agreement, which has not
been cured within ninety (80) days of the date such Party receives
written notice of such breach;

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

(i) breach of Section 9; or

(iv) if Tyler becomes insolvent or bankrupt, or is the
subject of any proceedings relating to its liquidation or insolvency or
for the appointment of a receiver or similar officer forit, has a
receiver of its assets or property appointed or makes an
assignment for the benefit of all or substantially all of its creditors,
or institutes or causes to be instituted any proceeding in bankruptcy
or reorganization or rearrangement of its affairs.

{b) No Party may terminate this Agreement under Section
15.3(a)(i) unless it cooperates in good faith with the alleged breaching
Party during the cure period and complies in good faith with the dispute
resolution procedures set forth in Section 16 following such period.

(c)  Upon any termination for Cause by Client, Tyler shall
refund any prepaid SaaS Fees covering the remainder of the Term after
the effective date of termination. Upon any termination for Cause by
Tyler, Client shall pay Tyler the lesser of (a) any unpaid SaaS Fees
covering 50% of remainder of the Term after the effective date of
termination; or {b) one year's Saa$S Fees. In no event shall any
termination relieve Client of the obligation to pay any fees payable to
Tyler for the period prior to the effeclive date of termination,

15.4. Eff Termination. Upon termination of this Agreement for
any reason: (a) the licenses provided hereunder shall automatically
terminate as of the effective date of the termination and Client's access to
the licensed applications shall be denied; (b) subject to payment of all
amounts due hereunder, and upon written request, Tyler will provide to
Client such contents of the database that are owned by Client, as such
contents exist on the date of termination, in a standard industry data file
format within five business days; and (c) upon written request, Client shall
retum all documentation, products, Tyler Confidential and Proprietary
Information, and other information disclosed or otherwise delivered to Client
by Tyler.

15.5. Survival. The following provisions shall survive after the Term of
this Agreement: 1; 2; 9; 11; 12; 13; 15; 16; and 17.

16. 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
within five (5) Business Days at the Project Manager level (or such other
date as agreed upon by the Project Managers) shall be referred to the
individual reasonably designated by Client and Tyler's Vice President of
Courts and Justice Systems Division assigned to Client's account
(“Intermediary Dispute Lever’). Any dispute that cannot be resolved in ten
(10) Business Days at the Intermediary Dispute Level shall then be referred
to Client's chief executive officer or other individual reasonably designated
by Client and Tyler's President of Courts and Justice Systems Division
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(*Executive Dispute Level”), at such time and location reasonably
designated by the Parties. Any negotiations pursuant to this Section 16 are
confidential and shall be treated as compromise and settlement
negotiations for purposes of the 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 escalation
procedures set forth in this Agreement, the matter shall be addressed
through non-binding mediation under the Commercial Mediation Rules of
the American Arbitration Association ("AAA"). A single mediator engaged in
the praclice of law, who is knowledgeable about subject matter of this
Agreement, will conduct the mediation under the then current rules of the
AAA. Any mediation under this Agreement shall be conducted in the county
boundaries of Client. The costs of the mediation shall be borne equally
between the Parties, except that each party shall bear its own attomeys
fees. Nothing herein is intended to prevent either party from seeking any
other remedy available at law including seeking redress in a court of
competent jurisdiction. This provision shall survive the termination of this
Agreement.. Any such arbitration proceeding shall be governed by the
rules of the American Arbitration Association. Any award or other relief
granted by the arbitrators may be enforced in any court of competent
jurisdiction. The foregoing shall not apply to claims for equitable relief
under Section 9.

17. MISCELLANEQUS

17.1. Assignment Neither Party may assign this Agreement or any of
its respective rights or obligations herein to any third party without the
express written consent of the other Party, which consent shall not be
unreasonably withheld.

17.2. Cumulative Remedies. Except as specifically provided herein,
no remedy made available herein is intended to be exclusive of any other
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.

17.3. Notices. Except as otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt requested, to the Parties at
their respective addresses set forth on the signature page hereto, or at such
other addresses as may be specified in writing by either of the Parties. All
notices, requests, or communications shall be deemed effective upon
personal delivery or three (3) days following deposit in the malil.

17.4. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

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

17.6. Entire Agreement. This Agreement constitutes the entire
understanding and contract between the Parties and supersedes any and
all prior or contemporaneous oral or written representations or
communications with respect to the subject matter hereof.

17.7. Amendment. This Agreement shall not be modified, amended,
or in any way altered except by an instrument in writing signed by the
properly delegated authority of each Party. All amendments or
modifications of this Agreement shall be binding upon the Parties despite
any lack of consideration.

17.8. Severability of Provisions. In the event any provision hereof is
found invalid or unenforceabie pursuant to judicial decree, the remainder of

this Agreement shall remain valid and enforceable according to its terms.

17.9. Relationship of Parties. The Parties intend that the relaticnship
between the Parties created pursuant to or arising from this Agreement is
that of an independent contractor only. Neither Party shall be considered
an agent, representative, or employee of the other Party for any purpose.

17.10.Goveming Law. Any dispute arising out of or relating to this
Agreement or the breach thereof shall be governed by the laws of the state
of the demicile of Client, without regard to or application of choice of law
rules or principles.

17.11.Audit. Tyler shall maintain complete and accurate records of all
work performed pursuant to and arising out of this Agreement. Client may,
upon the written request of the Project Manager, audit any and all work or
expense records of Tyler relating to materials and/or services provided
herein. Client shall provide Tyler twenty-four hour notice of such audit or
inspection. Tyler shall have the right to exclude from such inspection any
Tyler Confidential and Proprietary Information not otherwise required to be
provided to Client as a part of this Agreement. Tyler shall make such books
and records available to Client during normal business hours. Any such
audit shall be conducted at Tyler's principal place of business during Tyler's
normal business hours and at Client's sole expense.

17.12. No Third Parly Beneficiaries. Nothing in this Agreement is
intended to benefit, create any rights in, or otherwise vest any rights upon
any third party.

17.13.Contra Proferentem. The doctrine of contra proferentem shall
not apply to this Agreement. if an ambiguity exists in this Agreement, or in
a specific provision, neither the Agreement nor the provision shall be
construed against the Party who drafted the Agreement or provision.

17.14. Force Majeure. No Party to this Agreement shall be liable for
delay or failure in the performance of its contractual obligations arising from
any one or more events that are beyond its reasonable control, including,
without limitation, acts of God, war, terrorism, and riot. Upon such delay or
failure affecting one Party, that Party shall notify the other Party and use all
reasonable efforts to cure or alleviate the cause of such delay or failure with
a view to resuming performance of its contractual obligations as soon as
practicable. Notwithstanding the foregoing, in every case the delay or
fallure to perform must be beyond the control and without the fault or
negligence of the Party claiming excusable delay. Any performance times
pursuant to or arising from this Agreement shall be considered extended for
a period of time equivalent to the time lost because of any delay that is
excusable herein.

17.15.Equitable Refief. Each Party covenants, represents, and
warrants that any violation of this Agreement by such Party with respect to
its respective obligations set forth in Sections 2.3 and @ shall cause
irreparable Injury to the other Party and shall entitle the other Party to
extraordinary and equitable relief by a court of competent jurisdiction,
including, without limitation, temporary restraining orders and preliminary
and permanent injunctions, without the necessity of posling bond or
security.

17.16.Attorpeys' Fees and Costs. If attorneys’ fees or other costs are
incurred by either Party to secure the performance of any obligations under
this Agreement, or to establish damages for the breach thereof or to obtain
any other appropriate relief, whether by way of prosecution or defense, the
prevalling Party shall be entitied to recover from the other Party its
reasonable attorneys’ fees and costs incurred in connection therewith,

[Remainder of this page intentionally left blank]
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(Exhibit B)
Service Level Terms and Conditions

1. CERTAIN DEFINITIONS

1.1. Terms Not Defined. Terms not otherwise defined in this Exhibit
B shall have the meanings assigned to such terms in the Software as a
Service and Professional Services Agreement (the "Agreement").

1.2. Application Availability Period has the meaning set forth in
Schedule B-1.

1.3, Circumvention or Circumvention Procedures means, as applied
to a Documented Defect, a change in operating procedures whereby Client
can reasonably avoid any deleterious effects of such Decumented Defect.

1.4. Defect means any bug, error, malfunction, or ather defect in the
Licensed Software caused by, arising from, or emanating from the
reasonable control of Tyler that renders the Licensed Software in non-
conformance with Tyler's then current published specifications.

1.5. Documented Defect means a Defect that Client documents for
Tyler pursuant to Section 2.1,

1.6. Downtime means minutes during the Application Availability
Period where the Licensed Software Is not available as set forth in Section
3.1

1.7.  Operational Maintenance Window has the meaning set forth in
Schedule B-1.

1.8.  Service Level 1 Defect Documented Defect that causes (a)
complete application failure or application unavailability.; (b) application
failure or unavailability in one or more of Client's remote locations; (c)
systemic loss of multiple essential system functions.

1.8, Service Level 2 Defect means a Documented Defect that causes
(a) repeated, consistent failure of essential functionality affecting more than
one user or (b) loss or corruption of data.

1.10. Service Level 3 Defect means a Priority 1 Defect with an existing
Circumvention Procedure, or a Priority 2 Defect that affects only one User
or for which there is an existing Circumvention Procedure.

1.11. Service Level 4 Defect means a Documented Defect that causes
failure of non-essential Licensed Software functionality or a cosmetic or
other Documented Defect that does not qualify as any other Service Level
Defect.

1.12. jon R means new versions of the Licensed Software
that contain technical improvements, functional enhancements, updates,
extensions, and/or maintenance changes to the Licensed Software,

1.13. Tvler Holidays means one (1) day for a New Year's holiday,
Good Friday, Memorial Day, a one (1) day holiday for independence Day,
Labor Day, Thanksgiving Day and the day after, and two (2) days during
Christmas time. The exact date for any rolling holiday will be published on
the Tyler website in advance of the date.

2. CUENT RESPONSIBILITIES

2.1. Documenting Defects. Client must document all Defects in
writing with sufficient information to recreate the Defect or otherwise clearly
and convincingly document or evidence its occurrence, including, but not
limited to, the operating environment, data set, user, or any other such
information that Tyler may reasonably request. Client shall deliver such
information to Tyler concurrently with its notification to Tyler of a Defect.
Client shall use all reasonable efforts to eliminate any non-application
related issues prior to its notification to Tyler of such Defect, including, but
not limited to, issues related to the network, User training, Client-produced
extensions, and data problems not caused by the Licensed Software. Any
technical or other issue for which Client requests services, but which is not
a Documented Defect, shall be treated as a request for other services and
governed by Section 8,

22. Training. Except as provided in Exhibit A of the Agreement,
Client shall provide training to its employees cn the Licensed Software and
any Version Releases related thereto.

3. TYLER RESPONSIBILITIES — APPLICATION AVAILABILITY AND
OPERATIONS SUPPORT

31. Ii n Availabili

(a) Tyler shall use its commercially reasonable efforts to provide
access to the Licensed Software during the Application
Availability Period as set forth in the goals listed in Schedule
B-1.

(b) Tyler shall maintain a log of any system issues that result in
Downtime of more than 1 hour, excluding: (i) scheduled
maintenance by Tyler's internet Service Provider or co-
located data center, (ii) periods needed to deter or correct
problems due to malicious attacks or denial of service
attempts; (iii) Client hardware or network failure; (iv) negligent
actions by Client's agents, employees, or vendors; and (v)
events of Force Majeure (as set forth in Exhibit A, Section
17.14).

3.2 ons Su : Pri R I

(a) Tyler shall provide Client with procedures for contacting
support staff on a twenty-four hour, seven days a week basis
for the limited purpose of reporting Downtime. Client agrees
to designate no more than two (2) of Client's empioyees who
are authorized to utilize this procedure after normal Business
Hours.

(b) For each reported Downtime incident, Tyler shall assign
appropriate personnel to diagnose and correct the Downtime.
Tyler’s initial response shall include an acknowledgement of
notice of the Downtime, confirmation that Tyler has received
sufficient information concerning the Downtime, and an action
plan for resolving the Downtime.

3.3 redit f i

(a) Atthe end of each calendar quarter, Tyler shall prepare a
report for the prior three months detailing the average
percentage of Downtime during that three month period.

(b) Tyler shall issue a credit towards the next quarterly payment
as follows:

(i) if the average percentage of Downtime is less than 4%,
no Downtime credit shall be issued;

(ii) if the average percentage of Downtime is between 4%
and 6% of the Application Availability Period, Tyler shall
issue a Downtime credit towards 3% of the next quarterly
payment due; and

(iii) if the average percentage of Downtime is greater than
6% of the Application Availability Period, Tyler shall issue
a Downtime credit towards 5% of the next quarterly
payment due.

(c) The issuance by Tyler of any Downtime credit shall not
relieve Tyler of its obligations to comect the problem that
resulted in Downtime in accordance with its obligations
herein. However, Client acknowledges that correction may
oceur in the following quarter and, because of the time
reasonably needed to perform any such correction, the
quarter in which the correction occurs may also be affected
by Downtime.

(d) Notwithstanding the foregoing, the total of all credits that
would be due under this SLA shall not exceed 5% of the
quarterly Saa$S Fee for any one gquarter,

4. TYLER RESPONSIBILITIES — HELP DESK

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



OMonday through Friday, excluding Tyler holidays) for general application
assistance.

5. TYLER RESPONSIBILITIES -DOCUMENTED DEFECTS
5.1. gneral Se { S

(a) Tyler shall provide Client with procedures for contacting
support staff during normal business hours (7:00 a.m. to 7:00 p.m.,
Central Time, Monday through Friday, excluding Tyler holidays) for
reporting Documented Defects. Tyler shall assist Client in the diagnosis
of any Documented Defect, including the assigned Priority and Tyler's
tracking number.

(b) For each reperted Documented Defect, Tyler shall assign
appropriate personnel to diagnose and correct the Documented Defect,
and where appropriate, identify Circumvention Procedures. Tyler's initial
response shall include an ement of notice of the
Documented Defect, confirmation that Tyler has received sufficient
Information concerning the Documented Defect, and an action plan for
resolving the Documented Defect and avoiding further deleterious
consequences of the Documented Defect.

5.2. Service Level 1 Defects Tyler shall provide an initial response to
Service Level 1 Defects within one (1) Business Hour of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defects or provide a Circumvention Procedure
within one (1) Business Day. Tyler's responsibliity for loss or comrupted
data is limited to assisting Client in restoring its database to a known,
accurate state.

5.3. Service Level 2 Defects. Tyler shall provide an initial response
to Service Level 2 Defects within one (1) Business Hour of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defects or provide a Circumvention Procedure
within five (5) Business Days. Tyler's responsibility for loss or corrupted
data Is limited to assisting Client in restoring its database to a known,
accurate state

5.4. Service Level 3 Defects. Tyler shall provide an initial response
to Service Level 3 Defects within one (1) Business Day of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defect without the need for a Circumvention
Procedure with the next published maintenance update or service pack,
which shall occur at least quarterly. Tyler's responsibility for lost or
corrupted data is limited to assisting Client in restoring its database to a
known, accurate state.

5.5. Service Level 4 Defects. Tyler shall provide an initial response
to Service Level 4 Defects within two (2) Business Days. Tyler shall use
commercially reasonable efforts to resolve such Documented Defect with a
future Version Release.

5.6. Technical Server & Systems Support Tyler shall use
commercially reasonable efforts to provide Client with technical support to
assist Client with troubleshooting the loss of functionality of Licensed

Software for reasons other than a Documented Defect. Tyler technical
support shall be limited to:

(a) assisting Client with isolating the source of Licensed Software
fallure due to systems-level hardware, Third Party Software,
network, client-level hardware or peripherals;

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

(c) providing Client with assistance on basic maintenance and
administration of the Licensed Software environment,
including basic data backup and restore procedures,
deployment of Version Releases, and setup of supported
peripheral devices for use with the Licensed Software

6. ADDITIONAL SUPPORT SERVICES

Client may request support services in addition to the correction of
Documented Defects by delivering to Tyler a written request outlining the
nature of the services desired (a “Service Request’). Such other support
services may include, without limitation, services related to: (a) additional
training; (b) technical assistance; (c) programming services; (d) installation
of add-on components; and/or (e) business analysis. Tyler shall provide to
Client a written response to the request which describes in detail the
anticipated impact of the request on the existing Licensed Software, the
time required to perform such services, an implementation plan, and a
schedule of the fees related thereto. Fees for additional support services
shall be billed by Tyler directly to Ciient and shall be invoiced monthly,
which shall be due and payable within thirty (30) days.

7. VERSION RELEASES

Tyler shall provide Version Releases of the Licensed Software on not
less than an annual basis. Tyler shall notify Client of the occurrence of a
new Version Release and shall provide Client with access to such Version
Releases for the Licensed Software in a prompt manner that is consistent
with Tyler's business practices for client's utilizing the Licensed Software
under a software as a service agreement.

8. THIRD PERSON SOFTWARE

8.1.  Notice of New Third Person Software. Tyler shall provide Client
with advanced notice of any mandated new Third Person Software revision
that shall be required to use the Licensed Software. Tyler shall, to the
extent practicable, minimize the need for Client to rely upon updates of
Third Person Software.

8.2. Tyler Cedification. At Tyler's expense, Tyler shall certify the
compatibility of Third Person Scftware components used by the Licensed
Software and maintain a list of supported Third Person Software release
levels. Version Releases shall be certified to supported versions of all
required Third Person Software. Tyler shall certify new releases of Third
Person Software within a reasonable timeframe.

8.3. Costs Client is responsible for all costs associated with
installing and maintaining Third Person Software versions that are identified
on Tyler's list of certified Third Person Software.

[Remainder of this page intentionally left blank]
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{Schedule B-1)
Application Availability Period Service Levels

Type

Description

Goal

Application Availability
Period

All operational time as set forth under “Goal”, and which is outside the
Operational Maintenance Window, and where Tyler has not announced its
intent to perform maintenance at least forty-eight (48) hours in advance.

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

Total of 166 hours per week.

Operational Maintenance
Window

The Operational Maintenance Window happens weekly. During this time,
Tyler can take its Odyssey servers off-line (no Intemet access) and
perform work on supporting hardware. Tyler will provide 48 hours notice to
the Client if the Odyssey application will be unavailable during the
maintenance period.

Application maintenance includes upgrades or replacements of Tyler
servers, data storage, data backup, and supporting hardware. This period
also covers software maintenance items that include scheduled hot fixes,
quarterly service releases, operating system security patches and
upgrades, and so forth,

If an Odyssey application hot fix must be performed outside the
Operational Maintenance Window and impacts application availability,
Tyler will provide 24-hour notice to the Client.

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

Backups

Nightly backups of the following files will be completed: production
databases, images, forms, and other documents.

Client data transactions are saved every 15 minutes during the Application
Availability Period. Every night, a full database backup is performed,
including client images, forms, and other documents.

Back-up media will be cycled off-site nightly to a fireproof vault.

Nightly backups are stored offsite.

Nightly




