STATE OF TEXAS §
COUNTY OF FORT BEND g
AMENDMENT
This amendment (“Amendment”) is made this 3 dayof TWwhemui-ti 2015 by and between

Tyler Technologies, Inc. (“Tyler”) and Fort Bend County, Texas (“End User™).

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

WHEREAS, Tyler and Client desire to amend the Agreement;

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

1. The Licensed Software detailed on the attached Schedule 1 is hereby added to the Agreement. Upon
the effective date of this Amendment, the Licensed Software shall become subject to the Maintenance
and Support Services Agreement and Tyler shall invoice End User the prorated maintenance and
support fees through the end of the current maintenance and support term.

2. Upon the effective date of this Amendment, Tyler shall invoice End User for the License Fees for the
Licensed Software added hereby.

3. The Professional Services detailed on the attached Schedule 1 are hereby added to the Agreement. Tyler
shall invoice End User on a monthly basis as such Professional Services are rendered, plus any
allowable expenses pursuant to the Agreement.

4. End User shall reimburse Tyler for any expenditures related to travel by Tyler arising out of Tyler’s
performance of services arising from the Agreement in accordance with County’s Travel policy
attached hereto as Exhibit “A”. Receipts evidencing travel related expenditures made by Tyler shall be
submitted to the County Auditor’s Office:

Fort Bend County Auditor
Attn: Robert Ed Sturdivant
301 Jackson Street, Suite 701,
Richmond, TX 77469

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

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

IN WITNESS WHEREQOF, the parties hereto have executed this

Tyler Techgglogies, Inc. . Fort
By: : By: 3y

el endment as of the dates set fgfth below.
1 4

l

Name: &mfm K MZ( (Q( Name: Robert E. Hebert
f

Title: g_@a)m l/p ¢ m Title: County Judge

Date: /0_/&//[§ Date: __{[-3 A¢i5

11/05/2015 - Original sent to Norma Weaver, Purchasing

25G



ATTEST:

Hawso. Hehaset

Laura Richard, County Clerk

'9/\' .......... 2.;/\“\\\\
K 7SEND CONMY
Lty

AUDITOR’S CERTIFICATE

L,
I hereby certify that funds are available in the amount of $ jl ! to accomphsh and pay the
obligation of the Fort Bend County under this Agreer 7 ,

Robert Ed Sturdlvant Fort Bend County Auditor



Schedule 1

ANNUAL M&S

LICENSED SOFTWARE LICENSE FEE INCREASE

eNotices $45,000 $9,450

LICENSE FEE PAYMENT TERMS TOTAL LICENSE FEE ANNUAL M&S INCREASE

100% upon contract execution $45,000 $9,450

MAINT. EFFECTIVE DATE

PROFESSIONAL SERVICES HOURS RATEMR e AMOUNT Upon Contract

Execution
Project Management 4 $180.00 $720
Deployment 4 $170.00 $680
Setup, Configuration & Consulting 8 $150.00 $1,200
Initial Training 8 $150.00 $1,200
Go-Live Assistance 4 $150.00 $600
Estimated Travel Expenses $1,028

TOTAL T&M SERVICES TOTAL LIC & SERVICES

$5,428 $50,428




Exhibit A
Annex B
Fort Bend County Travel Policy

Approved in Commissioners’ Court on November 3, 2009
Effective November 4, 2009
Revised September 7, 2010
Revised June 2, 2015, Effective August 1, 2015
Revised July 28, 2015, Effective August 1, 2015

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

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

OUT OF STATE TRAVEL:

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

Documentation: The traveler must provide an excerpt from the Commissioners’ Court
minutes  (http://www.fortbendcountytx.gov/index.aspx?page=55) with the travel
reimbursement form.

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

Hotel reimbursements are limited to the Federal Travel Regulations set forth by US
General Services Administration (GSA) by location not including taxes. The rates are set
annually and vary by month and location. The maximum rates for lodging per day can be
found at:
http://www.gsa.gov/portal/content/104877?utm_source=OGP&utm_medium=print-
radio&utm_term=perdiem&utm_campaign=shortcuts based on travelers destination.

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

If the organizer of a conference/seminar has negotiated discount rates with a hotel(s), the
traveler may choose these lodging services without penalty but the traveler must reserve
the room at the group rate and be able to provide documentation of the group rate.

The traveler will be responsible for the excess charge over the GSA per diem rate for the
city/county even if using the State rate. The Auditor’s Office will deduct from the
travelers’ reimbursement any excess charges over the GSA per diem rate. Travel
websites including but not limited to Expedia and Travelocity should not be used to book
lodging.

Travel Days: If the traveler must leave before 7:00AM to arrive at the start of the event
and/or return to the County after 6:00PM after the event concludes, an additional night’s
lodging is allowable before and/or after the event.

Additional fees allowable: Self-parking

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

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

Gratuities: Gratuities are not reimbursable for any lodging services.

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

Procurement Card: The traveler may use the procurement card to make lodging
reservations. Contact Purchasing to arrange or use the procurement card assigned to the
department or traveler.

Documentation: A final settled hotel bill with a zero balance from the front desk is
required even if lodging is paid by the procurement card. The hotel bill left under
the door is not acceptable. The hotel bill should be scrutinized before traveler departs
to make sure all charges are valid and notify hotel of any invalid charges and resolve
issues before departing. Any invalid charges will be the responsibility of the traveler. A
copy of the itemized hotel statement must be submitted with the travel reimbursement
claim if the traveler used a County procurement card to purchase lodging services or
prepaid by County check. Event agenda/documentation or a letter from the traveler
describing the event/meeting is required. If utilizing conference negotiated hotel rates,
documentation of rates is required.

Changes/Modifications to Reservation — Any modifications including cancellation of
reservation, the traveler must obtain a confirmation number and note the name of the
person they spoke with in case the hotel charges the traveler. If the traveler does not
obtain a confirmation number then any expenses incurred will be the responsibility of the
traveler. Expenses resulting from changes or modifications to travel reservations will be
paid by the County if the traveler produces documentation that a family emergency
ex1sts.

MEALS:
Texas: Meals including gratuities will be reimbursed to the traveler at a flat rate of $36/day.
The travelers per diem on the departure day and final day of travel will be at 75% of the
per diem which is $27/day.
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QOut-of-state: Meals including gratuities will be reimbursed to the traveler at a flat rate of
$48/day. The travelers per diem on the departure day and final day of travel will be at
75% of the per diem which is $36/day.

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

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

Documentation: No meal receipts are required for reimbursement. Event
agenda/documentation or a letter from the traveler describing the event/meeting is
required.

TRANSPORTATION:

Personal Vehicle: Use of personal vehicle will be reimbursed at the current rate/mile set by
Commissioners’ Court. Mileage should be calculated using the County office location of
the traveler and the event location. Mileage may not be calculated using the traveler’s
home. Mileage should be calculated using an employees vehicle odometer reading or by
a readily available online mapping service for travel out of Fort Bend County. If using
the mileage of an online mapping service, state which mapping service was used or
provide a printout of your route detailing the mileage. For local travel, odometer readings
or mapping service details are not required. Departments should develop a mileage guide
for employees for local travel points, if a department does not have a mileage guide, the
Auditor’s Office will determine if the mileage listed is reasonable. :

Allowable expenses: Parking and tolls with documentation.

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

Allowable expenses: Parking and tolls with documentation required.

Airfare: Airfare is reimbursable at the lowest available rate based on 14 day advance
purchase of a discounted coach/economy full-service seat based on the required arrival time for
the event. The payment confirmation and itinerary must be presented with the travel
reimbursement form. The traveler will be responsible for the excess charges of an airline
ticket purchase other than a coach/economy seat. When using Southwest Airlines a traveler
should choose the “wanna get away” flight category.

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

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

Rental Car: Rental cars are limited to the negotiated TPASS rates listed at:
http://www.window .state.tx.us/procurement/prog/stmp/stmp-rental-car-contract/vendor-

comparison/. The contact information for Avis is listed  here:
http://www.window.state.tx.us/procurement/prog/stmp/stmp-rental-car-contract/Avis/.
The contact information for Enterprise is listed here:

http://www.window.state.tx.us/procurement/prog/stmp/stmp-rental-car-

contract/Enterprise/. You will need to make your reservations at least 14 days in advance
and provide the County’s agency #: C0790. The traveler will not be reimbursed for any
amount over the negotiated contract rates if a non-contract company is used at a higher
rate. The traveler should select a vehicle size comparable to the number of County
travelers. The traveler may use a non-contract vendor at an overall rate lower than the
contract rates with no penalty. The original contract/receipt must be presented with the
travel reimbursement form or a copy if a County procurement card is used. . The traveler
will be responsible for any excess charges not included in the TPASS rates or for
choosing a vehicle size not comparable with the number of travelers on the trip.




Exhibit A
Insurance is included in the negotiated TPASS rates, if a traveler chooses to take out
additional insurance the cost is on the traveler.

Enterprise:
s Optional Customer, Coupon or Corporate number is TXC0790

e Please enter the first 3 characters of your company’s name or PIN number FOR
» Enterprise will automatically bill FBC when you reserve your vehicle so you need
to have a purchase order before your departure.

e Avis Worldwide Discount (AWD) Number or Rate Code F930790
e You cannot use the wizard option if you have an account with Avis, the wizard
will override the state rate and normally the State rates are less.
Unallowable Fees/Charges: GPS, prepaid fuel, premium radio, child safety seats, additional
insurance, one way rentals.
Allowable expenses: Parking and tolls allowed with documentation.

Other Transportation: Other forms of transit (bus, taxi, train) are reimbursable with an
original receipt.

Gratuities: Gratuities are not reimbursable for any transportation services.

Procurement Card: The traveler may use a County procurement card to make
transportation reservations for air travel and rental car services. Contact Purchasing to
arrange or use the procurement card assigned to the department or traveler.

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

REGISTRATION: ,

Registration fees: Registration fees are reimbursable for events that serve a Fort Bend
County purpose. Registration fees for golf tournaments, tours, guest fees and other
recreational events are not reimbursable.

Procurement Card: The traveler may use a County procurement card to register for an
event. Contact Purchasing to arrange or use the procurement card assigned to the
department or traveler.

Documentation: An original receipt must be obtained upon registration and submitted with
the reimbursement request if paid by the traveler. A copy of the receipt must be provided
if registration is paid on a County procurement card. Event agenda/documentation or a
letter from the traveler describing the event/meeting is required.

GRANTS:
Travel expenditures from Federal and State grants must also conform to the granting
agency’s funding requirements.

TRAVEL REIMBURSEMENT FORM:

The traveler must use the current travel reimbursement form
(http://econnect/index.aspx?page=55) for all travel related services addressed in this policy. No
other expenditures may be submitted for reimbursement on the travel reimbursement form. After
completing all required information, the travel form must be signed/dated by the traveler and the
department head/elected official. Travel reimbursement request should be submitted within 30

4
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days from when traveler returns from trip. Mileage reimbursement request should be submitted
no less frequently than quarterly. Mileage reimbursement request for the fourth quarter should
be submitted no later than October 30th for yearend processing.

EXCLUSIONS:

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

If the traveler has custody of a person pursuant to statue to court order the traveler will not be
held to the 75% per diem on the departure and final day of travel.



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 Detaware corporation (“Tyler”), and Fort Bend County, Texas (the *End User”).

Background
WHEREAS, the Texas Conference of Urban Counties (the "CUC”) has previausly published a Request for Proposal that defines
the CUC’s requirernents for certain judicial administration software and Tyler responded with a Proposal that met the CUC’s
requirements; and thersafter 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 apthorized to procure the Licensed Property and services under the CUC Master Agreement; and

WHEREAS, End User desires to-engage Tyler to license cerain software and lo provide certain professional services refated
thereto, all on the terms and conditions set forh inthis 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 foliows:

A. Tyler shali furnish the products and services described in this Agreement, and End User shall. pay the prices st 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, ali of which are incerporated by reference herein:

&« Sehadule 1. —Invesimeni Summary
»  Exnibit A = Software License and Professional Services Agreaiment
» Exhibit B, - Sottware Maintenance Agreement

C. Section 2.2 of Exhibit A shall not apply 1o this Agreement. The implementation Plan for the Licensed Software indicated on
Senadule 1 shall resultin the activation or delivery of such Licensed Software within-ninety {90} days of the Effective Date.

N WITNESS WHEREOF this Agreement has been executed by a duly authorized officer of each Party hereto 1o be effective as of
the date last g6t forth below (the "Effective Date”):

TYLER TECHNOLOGIES, INC. END USER F“f}} P
f;’ i *
Signature: | Signature:
A g
Date: fifé? f‘é Date: 9.8, do

SSRGS

i

Mamo: QQ%@@{% 5’!&@@{?

Nama:,w}W’?f ) yﬁﬁ 7
Tile: 5:2"‘” :

Address: 5101 Tenpyson Darkway Addiress: Hol Jf ocllspy SF

< Title: 5@@“?? Judge

Plano, TX 75024 Richmond Ty 71409
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ATTEST:

Dianne Wilson, County Clerk

" ::, ’b.
v " RS
{SEAL) ,yf ?‘9 BEN . Q‘Q&@
e

AUDITOR'S CERTIFICATE

| hereby certify that funds are available in the amount of $9,788.00 to accomplish
and pay the obligation of the Fort Ben% o ntymr;xder i:hz;; }feememmwwwi;j;‘x

i

e / i ¢
ﬁd Sturdzvan‘c Fort Bend Coun‘zy Audrtor




{(Schedule 1)
Investment Summary

Licensed Software
ebignatures + Merged to THEF

T&M Services

Project Management
Setup, Configuration, Gonsulting
Training & Go-live Assistance

Rate

16000
149.00
+38.00

Total License Fees
T&M Sewvices

Estimated Travel Expenses
Total Coniract Price

B B A

Standard $13,020

Maintenance & Suppon Fees:
$13,020

Maintenance Effective Date:
Upon Contract Execution
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Software License and Professional Services Agreement

This Software License and Professional Services Agresment ia made
andentered into as of the Eftective Dale by and between Tyler and £nd
User,

WHEREAS, End User dosifes o engage Tyler to license certain
seftware and to provide certain professional services related thersto, ailon
the ferms and conditions set farth in this Agreement.

NOW, THEREFORE, inconsideration of the mutual promises
cortained herein, along with uiber good and valuable consideration, the
receipt-and sutficiency of which all parties mulually acknowiedge, Tyler and
End Lisor agres as follows:

1, CERTAIN DEFINITIONS

1.1, Agreement means this Software License and Professional
Saervices Agresmant, including all exhibits attached herete and to be
attachoe throughout the Termy of this Agresment, all of which are
incorporgted by reference herein.

1.2 Business Daymeans any.day, Monday through Friday,
excepting any feceral holiday:

1.3, Claims mean arty and all daims, fieng, demarnds, damages,
liability, actions, causes of action, losses, judgments, Costs, and expenses;
including reasonable attorneys’ fees and expenses,

1.4, Curent Production Software Yaersion means the current

production version of Tyler's software Iistad on the Invesiment Summany.

15, Daolechmeans any bug, efor, contaminale, malfunction, or other
detest in the Licensed Softwere caused by, arising from, or eémanating from
the reasonable contro) of Tyler that rendors the Ugensod Soflware in non-
conformance with Tyler's then current published specifications.

1.6, Documeriation means the user's operating manuals and any
other matenals in any form or media provided by Tyler o the users ofthe
Licensed Boftware.

177. Embedded Third Panty Software means licensed third paty
software (other than Third Person Software) ihat 1s fequired 1o provide the
tunctionality of the Lisensed Settware, which as of the date of this
Agreemant, consists of the softwane Set forth on Schedule 1 iabeled as
“Embadded Third Party Software”.

18 Escrow Agentmeans ron Mountain Intellectugl Propery
Management; ing.

1.8, EstrowhAgrsoment means the Master Escrow Service
Agreemant between Tylter and Escrow Agent.

1.10. Indemnified Panties mean EntiUser and each of its personngl,
agonte, successors, and paamittad assigns.

1.11, Investment Sumimary means the summary of feas and services
set forth on-Schedole 1.

1,17, Party means, individually, Tyler and End User:

118, Project means the delivery and icanse of the Licensed Propanty
andthe perormance of al services 1o be provided by Tyler in dccordance
with the provisions of this Agreement.

1,49, Project Manader means the person designatad by each Pany
who Is responsibie tor the management of the Project.

1.2, . Sofwware Maintenance Agiesment means the maintenance and
suppor services agreement atiached herslo as Exhibit B,

1.2 TAM means time and malerials.

1.22. Third Person Hardware means the CPUS, servers, and other
Rardware o be leased, purchagad; or othensdse aoguired by End User from
2 third parly thatis minimally required 1o oparate the Licensed Software and
seich other CPUs, severs, and other hardware that End User bas actually
ipased,; purchased orothemwise acquived ardor may be minimally reguired
in the future to-operate the Licensad Softlware.

1.23. Third Person Software means the operating systems and other
soltware 1o be lcensed, purchased, or otherwise acquired by End User
trom a third party thatis minimally required to operate the Licensed
Sattware and such operating systems and other softwara that End User has
aciually licensed, purchased, of othenvise acquired and/or may be
minimatly required in the fultire o operate the Licensed Software.

1.24. ifidential and Propretary information means.all information in
any form reiating 1o, used in, or ansing out of 2 Pany's operations and held
by, owned, icensed, or otherwise possessed by such Party (the "Owner®)
{whather beld by, owned, licensed, possessod, or otherwiso existing in, on
o5 about the Dwner's prefnises or the oiher Parly's oftices, residenso(s), or
tacities and regardiess of how such information came into being, as weil as
regardiogs of who croaled, generated or gathered the information),
including, without fimitation, all information contained in, embodied in (in
any media whatsoever) orrelating o the Qwner's inventions, ideas,
creations, works of authorship, business documents, licenses,
conespondence, operations, manuals, pedofmancie manuals, operating
data, projections, bulleting, sustomer Hsts amd data, sales dala, cost data,
profit data, financial stalersents, strategic planning data, financial planning
data, designe, logas, propesed rademarks or senvice marks, test rasulls,
sroduct or service literalure, product oF setvice condepts, process data,
specitication data, know how, soltware, databases, dalabase layouls,
design documents, release notes, algormihms, source code, soreen shots,
and olher reseaich and development information and dala,
Motwithstandingthe foragoing, Confidential and Proprigiary Information
does not include information that: (a} becomes public other than as a result
of a-disclosure by'the cther Party in breach hereol; {b) becomes avaiiable to
the other Party on:a noncconfidential basis from a sourpe other than the
Owmer, which is not probibifed from digclogihg such information by
whiligation to the Owner, () is knowi Dy the other Party prior (o its raceipt
from the Owner without any obligation of confidentiality with respect thereto;
ar {d) is developed by the other Pany independently of any disclosures
made by the Owner.

2, IMPLEMENTATION PLAN; NOTICE TO PROCERD

1.12. License Fee means the Total License Feas' as sot forth on the
Investment Summary, which is due and payable as et foith In Section 4.1.

1.43. Licensed Property means the Licensed Software and the
Documeniatioal

144, bicorsed Soltwara means: {ay the Clment Produstion Soflware
Version; (b) Embedded Third Party Software; and (¢} any Local
Enhancements,

1.15. i.ocal Enhancements means any refinement. enhancement, or
other customization to the Curreni Production Software Version 1o be
deveibped by Tyler per the Investment Summary.

1,16, Maintenance and Support Fees has the meaning set forth in
Exhibit B - Software Maintenance Agreament.

2.9, ProjectFramowork. This Agresmient seis forththe terms
whareby Tyler shall provide to the End User, and the End User shall
acquire from the Tyler, the following {and each on the terms and sublect to
tha conditions of this Agreement): (a} a loense for the'Licensed Propeny for
the License Fee; (b} certainimplementation, instailation, testing, and
training services related to the Licensed Boltware for the T&AM fees set forth
in the Investment Summary; and [C) certain maintenance and support
senices.

2.2, |mplementation Plan.

{a} Within ninety (90) days.of the Effective Date {or upon such
other schedule as the Parties may mutually agree), Tyisr
shall-devote sufficient résources o devalop an
Implementation Plan. The Implementation Plan shall provids
fortimetables, lees and expenses for, among other things, (i)
the development of Loca Enhancernents for the End User, {i)



the delivery and instaliation of the applicable Licensed
Sothware tor the End User, {#i).the training of £nd User
personnel, {iv) the staffing plan for the implemantation of the
Project, and (v} a scheduled timetable for periodic update
ranorting onthe status of the project by parties to.the
respective End User's Commnissioners Court- Tylershall
provide End Userwith a revised Invesiment Summary which
shall, upon ssuance of @ Notige lo Progeed by the End Usger,
be ingomparated. into this End User License Agreement.

(b} Tylar is authorized to invoice the End User forthe.
implementation Plan, on.a TEM basis as sat forth in the.
thvestment Sumimary, which shall be invoiced and paid in
acgordance with Secion 4.4,

{c) Within ninety (90} days of the com pletion of the
implementation Plan (orupon such clierschudils as the
Parties may mutually agree inwriting), £nd User shall, in End
Userssole discretion, eithier i} issue a Notica 1o Proseer
with the Project, subject tothe terms and conditions of this
Agresment or if) issuea Termination Notics.

{11t End User issuss a Motice to Proceed, the ivense fee shall
badue and payable as setfonhin Section 4.4,

{2) i End User issues a Termination Notice, then: (i) this .
Agreement shall terminate as of the date o such termination
notice; (i) End User shall have no fthar obligation 10
pariicipatg in the Project, except for paying Tyler for ali costs
and expenses inctirred by Tyler in performing thies
Implementation Plan, which shall be pajd within thirty {307
susiness days of the Temination Notice; and (i) withis thirty
{30} Busingss Days of any such tonminalion; sach party shalt
return all products; documeniation, confidential information,
and other information disciosed or ptherwise delivered tothe
other party prior to such termination;

3. TITLE AND LICENSE

a1, License Grant in consideration for the License Fee, which shiall
be due and payable as set forth in Section 4, Tyler hereby grants to Enc
User a non-exclusive, royalty=fres, revocabls ficense {and sublicense with
respect 1o the Embedded Third Paily Boliware) touse the Licenged
Propenty for End User's intemal administration, operation; and/or conduct of
End Ussr's business operations by an untimited nmber of tisers employed
by End Liser o an unlimited number of computers ang/or computer stations
utiized by End User. Upon End Users payment of the License Fee‘ i fult,
the foregoing censes shall become irevacable, subject 10 the restrictions

ot use set forth herain,

4.2 Restictions. Unless otherwise exprassty set fonth inthis
Agreement, End User shall not {a) reverse engingar, de»compéie, or
disassemble any portion of the Licensed Software or th) sublicense,
jranster, rent, or lsase the Licensed Software oF I usage. Tothe exterd
End User employs contrastors, subconiracions, or Giher‘ihird pames o
assist in the Project, End User shall obtain from such third parties an
executed Tyler confidentiality agreement prior o such parties bf;ing
penmitted Access to Tyler Confidential and Propriefary Infosmation.

3.3, Coples. Endlser may make and mainiain such copies of the
Licensed Property as are reasonably appropriate for its use and for archival
and backup purposes; provided, however, that End Usershall refain all
proprietary notices; togos; copyright notices;-and-simiarmarkings on.such

{a) “Tylerrepresents and warants that'itis the uwher of ol
right, itle, and interastin and tothe Licensed Software {oiher than
Embedded Thirtd Party Software) and all components and copies thareof.
Nothing in this Agresment shall be deemed to vestin End User any
ownership or intellectual property rights in and 1o Tyler's inteliectual
proparty (including, Without imitation, Tyler Contidential-and Froprigtary
Information), any components and coples thereof, or any derivative
works based theraon prepared by Tyler,

by  All traning matarials developed solaly by either Party shall
be the sole properfy of such Paty.  Any training materials developed
jointly by the Parties shall bo owned jointly by the Parties, and each
Party shalt De-entitfad 1o sxercisé all rights of ownership of such
materials without any duty 1o account to the other, subject to Section 10,

o} Al £nd User data shall remain the property of End User.
Tyler shall not use End User data other than in.coppection with providing
the services pursuant 1o this Agreemant,

3.6, EndUserModifications. Tyler shall have no lisbility pursuant o
this Agreemant orthe Software Mainignance Agreement Jorany damages
or delects 10 the Licensed Software caused, directly orindirecily, by End
User Moditications or otbar changes to 1he Licensed Software that ara
nplemented withoub ihe prior writen consend of Tyler.

4, FEES AND INVOICING

4.1 License FPee. End User shall pay the Licensg Feeinaccordance
with the following payment plan:

% of Liconse
Paymeant Event Fee Payable
Contract Execution 80%
4 months ahter Contract Execution 40%

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

4,2, Professional Sepvices Charges. T&M charges forall
professional services 1o be performed hereunder shall be involced and paid
by End User in accordance with Baclion 4.4,

43, Expenses. EncUser shall reimburse Tyler for ravel, lodging,
andfood expenses actually and 1 bly incurred by Tvler in performing
its professional services herein in accordance with Section 4.4:

4.4, Invoke and Payment for mplementation Services. Tyler shall
invoice End Wser for implementation senvices and associated expenses
billed on 4 T&M basis hersin on-a mothly basis. Each invoice shall state
the total invoiced amount.and shall be accomgpanied by a reasonably
detailed temization of services and expenses. Following receiptof a
properly submitted invoice, End User shall pay amounts owing therein thirty
{30} days in arrears. All payments shall be made in U.S. gurrency. Any
undisputed sum not paid when dus shiall bear interest at & rate of prime rate
ias setforth in the Wall Street Journal) plus one percent-{1%) pérannum or
1he nighest rale aliowad by goveming law, whichever is less.

4.5,  |ovoiceand Payment of License Fees and Maintenance anid
Support Foog. License Feses and Maintsnance and Support Fees, as set
forth on the investiment Summary, shafl beinvoiced and paid as set forth
below:

copies.

3.4, Embedded Third Paty Software. Thelieense grant setforth in
Saction 3.Fincludes the roht 1o use any Embedded Third Pany Sofiware;
provided, however, that such access 1o and use of sucl‘! Embedde:d Third
Party Software shall e according to'such terms, conditions, and licenses
as are imposed by the manufacturers andlor third party Heensors of such
Embodded Third Pany Software. Al such Embedded Third Panty Software
shali be included in the License Fes. Tyler shallpass through to End User
any and aft warranties grantad to Tylerby the pwners, Hoensors, andfor
distributors of such Embedded Third Farty Software, End User shall be
responsible for procuring and paying fer all Third Person Software,

35, Tie

{a) Tyler shall invoice the Texas Conlerence of Urban Counties
{the "CUC™ for Licenss Fees and Maintenarice and Support
Fees ncurred by the End User in accordance with the terms
of the CUC Master Agreement, - Tyler shall use reasanable
efforts 1o submit such itvoices tothie TLC sixty {60) days
prior 1o the infial License Fee andior Mairienanoe and
Support Fee due date or the anniversary thereof, as
appicable.

{b) The CLIC shall be rasponsible 1of invoicing End User and
collecting paymenis from End User with respect to the
Liccnse Foes and Maintenance and Support Feee. The CUC
shall promptly, but In any event within thirty (30} days, remit
to Tyler ol License Foas and Maintenance and Support Fees

EXHIBITA~Page20f 8



collected on behalf of an End User. inthe sventthating
CUIC fails to timely perform jts invoice, collection, and
remilance obligations under this scotion, Tyler shall have the
fight, in its sele discretion and uporrwritien nptice 10 the CUGC
and End Liser, to invoits End User directly for all future
License Fess and Maintenance and Support Fees,

£ PROJECT IMPLEMENTATION

5., Prolessional Services, Attached hereto as Schedule Tis Tyler's
good faith estimate of the hours and fees associated with the servives o be
perforred by Tylerfor End User, including travel time by Tyler's personingl
tromm Tyler's place ofbusingss to and from End Lise's place of business,
and for which End User shali pay on-a TaéMbasis. Additional services
requested by End User which are beyond those hotirs detailed in Schedule
1 will be biled at Tyler's then current senvices rates.

5.2, Office Space. End User shall, alils sole expense; provids
rpasonabla access to otlice space, telephone access, network access
tinchading providing Tylor reasonable. 200288 10 & SocUrR virtual private
nétwnk connection orofher comparable connection for use by Tyler from
Hirne 1o Tme onh a non-dedicated basie), Intemet connections, and such
other faciities as may be reasonably requested by Tyler for use by Tyler
pamanns! for the purpose of performing this Agresment while such
personnel are working on-site and engaged in Project-rolated sepvices.

5.3, Third Person Harcdwarg and Third Perscny Sofiware. Endiser
shalt be responsible to purshase, install, and configure alt Third Parson
Hardware and Thied Person Soltware.. Tylor shall have no Hability for
defects int the Third Person Hardware or Third Person Softwars,

5.4, Cooperation. End User acknowledges that the implemeniation
of the Project is a cobperative process requidng the time and wsources of
End User personnel. End User shiall, and shall cause its persennel tp, use
all reasonablo effors 1o cobprate with and assist Tyleras maybe
reasonably required 1o thnely implement the Project, including, gviihaut
Himitation, providing reasonable information ragarding is operations and
raasonable access o its Taciitles. Tyler shalf not be Hable for fallure to
timely implament the Project when such fallure ts due to Force Majeurs {as
identitied in Sectiont9.15) or fothe faflure by End User parsannet o provide
such cooperation and assistance {either throlgh action oromission).

6. DELIVERY AND INSTALLATION OF THE LICENSED SOFTWARE

5.4, Oolivery Risk of Loss. Tyler shall deliver ihe Licensed Scftware
to End User's place of business. Risk of fuss of the Licensed Software, and
media on which-such may be delivered, shall remain with Tyler at all times
antil comploted delivary.

6.2, ipstaliation: Diannost tinc. Tyler shall install the Licensed
Sofware at End User's piace of husiness. Uponinstaliation; Tyler shal
conduct its standarg diagrostic svaluation 16 determine that the Licensed
Softwars is properly instalied and shal notily the End Yser's Projsct
Manager in writing after successful compietion theraof,

7. VESIFICATION OF THE LICENSED SOFTWARE; FINAL

ACCEPTANCE

74, Vesfigation Procedurs. Upon installation of the Licensed
Software in accordanca with the timetables sat forth in the tmplementation
Pian, Tyler shall perform its standard jest procedurss and shall cerify to
End Lisar that the Licensed Software is in substantial conformance with
Tvier'sthen curfent published specificalions (The "Verification Procedurg”)
and'is ready lo commence Dperationablise:

modEications 10 the software programs; Tyler will not make such
cofrections, uness such madifications were specifically authorized inwriting
by Tyler.

7.4,  Onerational Use. Nobwithstanding anything 1o the contrary
harein, End User's use of the Licensed Software for i intended purpose
{*Operational Usa") shall constitute Tyler's verfication or End User's
valication of the software products; without exception and for all pumposes.

7.5,  FinalAcceptance, ‘When the Hcensed Soltwareis ready 16
commence Operational Use, End User shall be deemed {0 have “Final
Acceptance” of the Licensed Software, this Agreement shall terminate
{subiect o Section 17.8 {Sunival), and the Licensed Software shall then
begeme subject 16 the terms and conditions of the Soltware Maintenance
Agreement.

8.. TRARING

To the extent that {raining seivices are included in Schedule 1, Tyvler
shiall train End User in aocordance with a miually agreeable training plan.
The training plan shall outline the training required for personnelto operate
the Licensod Softwars. Tyler shall provids Eod User parsonnel with only
the pumber of hours of raining for the respective portions of the Licensed
Sohwars as satforth In the Schedule 3. Training shall ba provided at End
User's principal place of business or other site selecled by End Usefr.
Training shali be performed. according to the training plan, butin any event
shalbe “handgs<on™ usitig production-ready veisions of the Licensad
Software. The courses shali train End User's mployees or agentsina
manner o provide bagic ant user training. End User shall be responsible
forproviding an adequately squipped training facility 10 operate the
Licensed Soltware.

9. MAINTEMANCE SERVICED

9.1, Mainenance and Support Agreement. Uponthe Effective Date,
Tyler shial provide End User with maintenance and suppoer services forthe
Licensed Sottware, 'Tyler hereby waives Mainienance ang Suppon Fees
with fegard to the Licensed Software for a period of four (4) months from
the Effcctive Date at which time Tyler shall invoice End User a prorated
arnount forthe period thicugh the anniversary of the Effective Date and
annually in advance thereafter.

9.2. Respongibiities of End User. Inaddiionto the other
responsibilities set forth herein, 2nd User shall: (a) provice all raining of its
personnel-{by callect, prepare, and enter all data necessary for the day-o-
day operations of the Licensed Software; {0} retain soparate copies of all
conversion data delivered o Tyier: (d) provide the computer system-on
which the Licensed Software will be Joaded and operatedd, (e} provide the
requiste networks; {f) maintain an intemal help desk function; (gh-priorto
Project completion; install 2l changses or updates ino the Liconsad
Sottware and Third Person Sohware producisthat aréfumished by Tyler for
the purpose of corracting fatfures of the Licensed Softwaire toconform to,
and perform b accormance with, the requirements. of this Agreement; and
{h} maintain, as part of End User's compuler systen; a secure Microsoft
VPN cannection for use by Tvier,

0. CONFIDENTIAL AND PROPRIETARY INFORMATION

16.1. Protection of Confidential and Propristasy Information. Each
Party shall not disciose, disseminate, Yransmit, publish, distribute, make
availapie, 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 Panty’s Confidential and Proprietary Information for any
nurpose other than the pedormance of this-Agraement, without the other

7.2.  Optional End User Validation, End User may, in iis soleand
absoiute discration, monitar the Yarification Procedure by performing iis
own dofined intemat validation process to test the software 10 determine it
subatantially complies with Tyler's then current published specifications.
Sueh validation test shall constitute End User's validation.

73, Resulls Final Conection. Tylat's veulication or End Users
validation that the Licensed Software substantiaily comgplies with the then
current published spesifications shaltbe final and sorislusive except for
\atant dafoct, fraud, and such gross misiakes that amount to fraud, In the
svent said verification { validation Becomes ofber than finad, End Liser's rght
and remedy against Tyler shall be to require Tyler 1o correct the cause
thereot or Bxercisn i fights under Section 17.2. i End User has made

Party's writtenncongent, except (3) a5 may be required Dy aw, regulation,
Hudictal, or administrative process; of (bY as required in‘iitigation pertaining
to this Agreement, providad that the ather Party is given advance notice of
sushintended disclosurs in order to parmit B the opporunity 1o seak o
protective order, The Partiss shall ensure that all individuals assigned to
perlomy sarvices herein shall abide'by the terms of this Section 101 and &
Party shall be responsibie for breaches by such persons acting by or for
such Parly.

10.2. Judicial and Administrative Procesdings. if & Parly is requested
or required (by oral questions, interrogatonies, reguests for infommation o
documents in legal proceedings, subpoena, civit investigative demand,
requirements of the Texas Public Information Act, or other similar process)
to disgiose any Confidential and Propiristary information of the other Panty
tthe "Owmner”), such Party shall provide the Owner with prompt wiitten
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notice of such request or requirement 5o that the Owner may seek
protective orders o other appropriate remedies anglor waive compliance
witiythe provisions of this-Agreement, I, in the absence of & protective
order or other remedy or the receipt of & vialver by the Owner, the Party
nenstheless is legally compelled to disclose the Owner's Contidential and
Proprietary informalion 10 any court of tribunal or eise would stand ligtbﬁg for
contarnpt or suffer other censurs or penalty, tha Party may, withiout liabifity
herain, discloss only that porion of the Owner's Gonlficiential and
Proptistary Information required to be disclosed, provided thatthe Party
ses reasonable offorts 1o preserve the contidentiality of the Owner’s
Conficential and Proprietary Information, inghicing, withott firitation, by
cooparating with-the Dwner to obtain an appropriate protective order.or
other administiative relief.

11 BESLROW

Tylar maintains an Escrow Agreemertt with an Eeorow Agent under
which Tyler places the sourte code of each major reloase, At End Users
request, Tyler will add End User as a bensficiary on its Escrow Agresment
upon payment in full of the License Fee. End Usor will be invoicad the
annual benehiciany fee by Tyler and is solely responsible for maintaining its
stanis as a benshiciary. Pelease of the escrowed material shall be
governed by the terms of the Escrow Agreement and the use thereot shall
b restricted by Sections 2.2 and 10:0f this Agreement.

12, HEPRESENTATIONS AND WARRANTIES

12.1. Prolect Personnel. Al Tvler personnel utllized in connection with
fulffling its obligations pursuant 1o of aising from this Agreament shall be
employees of Tyier or, if appicable, Tylar's subcamraatm{:f}, shall ba
qualitied to perform the tasks assigned them, and shail be in compliance
with ofl applcabite Jaws relating o amployees gereially, inclading, without
Gmitation, immigration laws.

129, Media Defecis. The'media on which the Licensed Software is
provided shall, &t the time of delivery-and installation, be free-of Delects in
material and workmanship.

12.3. Pass-Throughiof Warranties. Tyler hereby passes through tho
bénelits of all third parly warranties thal it Tecaives in conneetion with any
product provided to End User.

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

12.5. Compllance with Laws, In performing this Agreement, Tyler ghall
comply with all applicable matenal icenses, legal certitications, of
inspections, Tyler shall also comply in all materalrespects with applicable
faderal. state, and local statules, laws, ordingnces, rules, and regulations:

i2.8. Qumership. Tylerisa Delaware conporation iha}t is listed for
tracing on the New York Stock Exchange. No director, officer, or 5% or
more stockholder shall, during 1he course of this Agraement, receive or
donfer improper personal benefits or gains associated with the perfomance
of thie sorvices outhined in this Agreement.

127 Cetlain Business Practices. Naither Tyisr norany ofils
principals is presently debarred, suspanded, proposed tor debarmeant,
declared ineligitite, or voluntarily excluded from: participating in this
Agreement by any Tederal depariment of agency. Tyler further represents
ang-warrapts that it is. oot isted on any Jocal, End User, state or federal
nonsolidated fist of debarred, suspanded, and ineligible contractors and
gramtees. No pewonolherthan permanent employess of Tyler) has been
engaged or retained by Tyler to solict, procure, receive, accepl, arrangs, or
secure this Agreement for any compensation, consideration, or value,

12.8. Wiclt Code.  The Licensed Software, when delivered und
installed by Tyler, does noticontain, and Tyler has not knowingly infroduced
threugh any media; any Virus, worm, trap deor, back door, Bombs; bug, oF
siher contaminant or disabling device, including, without limitation, any
timer, tlock, counteror other limiting routines, codes, commands, or
instructions that may have the sffect or be used 10 access, alter, delets,
limit, control, damnage, or disable any End User property.

EXCEPT AS SPECIFICALLY SET FORTH I THIS SECTION 12 OR
ELSEWHERE IN THIS AGREEMENT, TYLER DISCLAIME ALL OTHER

WARRANTIES, INCLUDING, WITHOUT LINITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

13. LIMITATION OF LIABILITY

TYLEH'S LIABILITY TO END USER FOR DAMAGES ARISING OUT
OF OR 1IN CONNECTION WHTH THIS AGHEEMENT, WHETHER
BASED ONA THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO: (A)
PRIOR TO OPERATIONAL USE, THE LICENSE FEES PAHIBY END
USER; AND (B) AFTER OPERATIONAL USE, TYLERS
OBLICATIONS AS S8&T 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 BECTION 14.1
{CLAIMS FOR BODILY INJURY ORPROPERTY DAMAGE) OR
SECTION 14.2 (INTELLECTUAL PROPERTY INFRINGEMENT).

IN NOEVENT SHALL TYLER BE LIABLE PORINGIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
INCLUDING, WITHOUT LIMITATION, LOST BEVENUES OR
PROFITS, OR LOSS OF BUSINESS UR LOSS OF DATAARISING
OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANCE NOTIGE OF THE POSBIBRLITY.QF SUCH
DAMAGE.

14. INDEMMIFICATION

14.1. Geperal - Bogily injury and Propeny Damage. Nolwithstanding
any other provision of this Agreement, Tylei shalt defend, indemnify, hold,
and save harmiless the Indemnified Partiss from and againgt any and all
Claims for bodily injury of property damage sustained by or asserled
against End User arising oul of, resulting from, 0r attributable tothe
negligent or willful miscanduct of Tyler, its employess, subcontraciors,
rapresentatives, andagents; provided, howaver, that Tyler shaltnot be
bable herein toindemnify End User against liability for damages asising out
of bodily Injury 1o people br damage 1o properdy 1o the exdent that such
hodily injury of properly damage is cauged by or resulting from the actions,
negligentor otherwise, of End User, iis-agents; contractors, subconteactors,
oremployess:

N

4.2, Intsllectual Property,

{ay Notwithstanding any other provision of this Agresment, if
any claim is assened, or action or procesding brought against
indemnified Paries that alieges that all or any partof the Licansad
Property, in the forn supplied, ormodified by Tyier, or indemnitied
Party's use thereo!, infringes or misappropriates any United States
intellectual property, intangible asset, or other proprietary right, title, or
imterest (ncluding, without imitation, any copydght OF patentor any trade
secrel right, title, or interest), or violates any other contract, license,
grant, of other propristary rdght of any third panty, the Indemnitied Party,
upon its awarenass, shiall give Tyler promipt vaitten notice thersof. Tyler
shiall defend, and holt the Indemnifisd Parly harmlgss against, any such
claimor action:with counset of Tyler's choice and at Tylers expense and
shalt indemnity the Indemnified Parly againg! any Hability, damages, and
costs resulting from such claim. Without walving any rights pursuant to
sovereighn immunity, the Indemnified Party shall cooperate with and may
monitor Tyler in the defense of any claim, action, or proceeding and
shall, if appropiiate, make employees available as Tyler may reasonably
request with regard 1o such delense. Thisindemnity doesnot apply to
the axient ihat such & claim is aftriibutable to modifications 1o the
tinensed Soltware made by the indemnified Party, or any third party.
pursuant to the Indemnified Party's directions, or upon the unauthordzed
usa of the Licensed Property by the Indermnified Party,

{b)  IMihe Licensed Property becomes the subject of 2 claim of
infringement or misappropriation of & copyright, patent, or trade secretor
the wiclation of any other contractual Or proprigtary right of any third
party; Tylershall, at s sole cost and expense, éelect and provide one of
the following remedies, which seleclionrshall e in Tyler's sola discretion:
i) promptly replace the Licensed Property with a compatible, functionally
squivalent, non-infinging system; o (i} promplly modily the Licensed
Propeity to make # non-inftnging: or (il promptly progure the right of
£nd User 1o use the Licensed Property as intended.
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18, TAXES

15,1, Tax Exempt Status. €nd Userisa governmaental fax-exempt
enlity and shall not be responsible for any taxes 10r any Licensed Property
or servicas provided for herein, whether federal or state. The fees paidio
Tyler pursuant {o.1his Agreement wre inclusive of any applicable sales, use,
parsonal property, orother laxes attributable to pariods onor after the
Effective Date of this Agraement;

15.2. Enmploves Tax Obligations. Fach Pary accepts fulband
Sxclusive liabiity for the payment of any and alf contributions or taxes for
Social Secusty, Workers” Compensation Insurance, L}z}empisuymem
insurancs, of Retirement Boenelits, Peosians, or annuities now or heraatier
wnposed pursuant o of atising from any state.or iedefa[ iaw‘s which arg
moaswred by the wages, salaries, or other ramuneramn paiditopersons
emgloyed by such Party for work perdrmed undar this Agreement,

16. INSURANCE

Tyter shall.provide, upon the written recuest of End User {which shall
Aot b less than thinty {30) days aiter the Efiective Date), proof of insurance
Tor and maintaln, at Tyler's sole cogt and expense, the following insurance
poverage issusd with aninsurance carierwith-a Best Key raling qt S
or higher: {a) Industial’Workers' Compensalion insurance protecting Tyler
and End Ussr from potential Tyler amployee claims based upon jobvrelated
sicknsss, infury: or accikient during performance of this Agreement; and {b}
Comprehensive General Liability (inciuding, without Braitation, bodily injury
and property damage)inswrance with respeciio Tylgr’g agents and vehicles
assigned to pedorm thesendces hersin with policy Bimits of not less than
$1,000.000 comtined single it per ocourrence gnd 5?,(}00,00& inthe
aggregate,. End User shall be named as an additional Insured parly and
such notation shall appesr on the cedificate of insurance furnished by
Tyler's insurance carier,

47, TERM, SUSPENSION, AND TERMINATION

474, Tom. The tormof this Agreement (the "Teim”) shall commance
anthe Eflective Date and shall.continug unti the sooner of: (a) Firal
Accoptanse; or (b} the Agresment s temminated for Cause pursuant o
Section 17.2.

17,2, Tompination fof Cause. Either Party may ierminate this
Agregment for Cause, providad that such. Party followss the proceduras set
torthy in this Section 17.2:

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

{i} & material breach of this Agreement, which has not
nesn cured within pinety (80) days of the date such Party receives
written notice of such breach;

fiy e failure by End Usst to-imely pay when dus any
fses and expenses owed 10 Tylter pursuant to this Agreament and
any delinguent amounts rernain outstanding f{_}{ & _periad of thirty
{301 days after Tyler provides wrilten notice ot its intent to temingle
for fallure to pay;

iy breach of Section 10, or

vy if Tyler becomes insolvent of bankiugt, or is the
subject of any procesdings relating lo s bouidation or insolvency of
tor the appointment of g receiver or sirrdiar afficar forit, has a
receiver of its assels or proparly appointed or makas an

17:3, Survival. The following provisions shall survive alter the Term of
this Agreements 1:3; 100 471,-48; 14015, 17; 18 a0 18,

18, DISPUTE RESOLUTION

Disputes arising out ol ur relaling lo, this Agresment shall fist be
discussed by the Project Managers. Any dispute that cannol be resolved
within five (8) Businass Days at the Project Manager level (or such other
date as agreed upon by the Project Managers) shall be referred to the
ndividual reasonably designated by End User and Tyler's Vice Presidant of
Couris and Justice Systems Division aasigned to End User's account
{"Irdermediary Dispute Level”). Any dispute that cannot be resolved in fen
{10) Business Days at the:intermadiary Dispiute Lavel shall then be referred
tor End User's chiet exscutive officeror ofher individual reasonably
designated by End User and Tyler's President of Courts and Justice
Bystems Division (‘Executive Dispute Level”), al such time and focation
feasonably designated by the Parties, Any negotiations pursdant fo this
Section 1 are confidentiad and shallbe trealed a3 compromise ang
setiement negoliations for purposes of the applicable nles of evidence.
For any dispute that the Parties are unable to resolve through informal
discussions or nagotiations or pursuant 1o the dispute resclution and
escaiation pracedures set forth inthis Agreement, the Parties shal submit
the matter 1o Binding mediation orancther form of mutually agresable
altemative dispute resolution. The foregoing shall not apply 1o claims for
souitable refiet undar Section 10,

18, MISCELLANEOQUS

19.1. Assignment, NeftherParty may assign this Agreement or any of
its respective rights or obligations horoin to-any third party without the
exprass witten consent of the other Party, which consent shall notbe
unreasonably withheid.

19.2. Subcontraciors. Tyler shall not ulifize any subconiractons)
without the prior written consent of End User’s Project Manager, which
consent shall not bie ulreasonably withheld. The approvalby End User of
Tyler's right 10 usersubcontractor(s) shall not walve or relieve Tyler from
Tyter's obligations pursuant to this Agresment,

19.3. Cumulative Remedies. Except as speciivally provided herein,
noTemedy made available herein is intended to be exclusive of any other
remedy, and each and svery remedy shall be cumulative and shall bein
addition to every other rermedy provided henein or avaitable at'law or in
eguity.

19.4. Notices, Excopt as othoraise exprassly specified herein, all
nolices, requests or-other communications shall be inwriting and shall be
deemed 10 have been given if delivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt reguesied, o the Parties at
their respective addresses set lorth on the signature page hereto, or at such
gther aadresses as may be specified n willing by either of the Partics. All
notices, mauests, or communications shall be deemed effective upon
personal delivery or three (3) days following: deposit in the mail.

185, Counterparis. This Agreement miay be executed in one ormore
counterpans, sach of which shall be deemed an original, but all of which

together shall copstituie one and the same instrument.

19.6. Waiver. The petformance of any obligation required of a Party
hergin may be wabred ondy by @ willen waiver signed by the other Party,
which waiver shall be effective only with respect to the specilic obligation
deserbed therain.

assignment for the benefi of all or substantially alf of iy Credilars,
or ingfitutes or causes to be instituted any praceeding i bankruploy
of reorganization of Tearrangement of its affairs.

(b} No Parly may ferminate this Agreement under Saection
17,2030} uniess it sooperates in good faith with the gileggé breaching
Party during the cure parted and complies in good faith with the dispute
reschition procedures set forth in Section 18 following such perod.

{6} Inthe event sither Pary lerminates this Agreement
pursuant to this Sgction 17.2, each Party shal tetumn all products,
documentation, confidential information, and other information disclosed
orothersise deliversd (o the other Pany grior 1o such tormingtion: and all
revocable licenses granted herein shall terminate.

understanding and contract between the Parties and supersedes any and
alt prior-or conternporanaous oralor wiitlen representations or
communications with 1espect 10 the subject matter hereof.

18.8. Amendment. This Agresment shall not be moditied, amended,
or Bi-any way aitered except by an instrument in wiiting signed by the
propedy dalegatod authority of each Party, Al amendments or
modifications of this Agreement shall be binding upon the Parties despite
any lack of consideration.

15.9. Seversbilty.of Provisions, Inthe svent any provision hereof is
found tnvalid or unenforceable pursuant to judicial decrge, the temainder of
this Agreenment shall remain valid and enforceable according 1o its terms.
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1510, Relationshio of Parties. Tha Panies iitend that the ralationship
betwean he Parties created pursuant to or anising from this Agreementis
that'of an idependent contragtor only. Naither Party shall be considered
anagent, representative, of employee of the other Party for any purpose.

1914, Goverping Law. Anydispute adsing out of orrelating to this
Agraerment ot the breach thereof shall be governed by the laws of the stale
of (ke domicile of End User, without regard tp or application of choice of Jaw
rules or principles.

19,12 Audtt, Tyler shalt maintain complete and accurate records of all
woik performsd pufsuant to and anaing out of this Agraemfmt. End User
reay, upon the written request of the Prolect Manager, audit any and all
work or Bxpanse records of Tyler retating to matarials andfor sevices
ntovided herein. End User shalkprovide Tylertwenty-four hour notice of
such audit or inspection. Tyler shall have the right 10 exciude from such
inspection any Tyler Confidential and FProprietary a(tfo:xnaSaun not Gthersise
required 1o-be provided to End User as & part of this Agreement. Tyler shalt
ke sush baoks and records availableto End Liser duning nornal
business hours. Any such audit shall ba conductad at Tyler's principal
place of business during Tyler's normial busingss hours and at End User's
sole axXpense.

19,13. Mo Third Party Bereficiades. Mothing In this Agresrment is
intended 1o benefil, create any rights in, or ctherwise vestany sights upan
any thind pady,

10,14. Conira Proferentem. Tha dociring of ‘contra proferentern shall
not apoly 1o this Agreement. If-an ambiguity exists in th@s Agreement, or in
a specific provision, neither the Agreement nor the provision shal? be
construst agalrist the Panty who drafted the Agreement or provision.

1915, Foros Majeute. No Pany o ihis Agreement shall be flablefor
detay or failure in the parformance of s contractual obligations ardsing from
any one or move evants that are beyond its reasonable control, including,
without Smitation, acts of God, war, terrodsm, and tiol. Upon such deday.or
failure atfecting one Pany, that Party shall notity the ofher Party and use all
faasonable effons 1ocure or alleviate the cause of such delay or failue with
a view 1o resuming pedomance of its contractual obligations as soof as
practicable.  Netwithstanding the foregoing, in-avery case the delay.or
failyre to perorm must be beyond the cornitrol and without the fault or
negligence of the Party claiming excusable delay. Any performance times
pursuant to or anising trom this Agreement shall by congidered extended for
7 period of ime equivalent 1o the time lost because ofany delay that is
excusable herein,

19.16. Equiteble Reliet. Each Party covenants, répreseorts, and
wartanis that any vicktion of this Agreement by such Party with respectio
s reapective obligations set forth.in Sections 3.2 and 10 shall cause
irreparahie infury to the other Party and shal entitle the other Parly i
extraordinary and equitable relief by a court of compstent jurisdiction,
including, wWithout imitation, temporary reseaining oiders and prafiminary
and permanent injunctions, without the necessity of posting bond or
SEOUiY.

1917 Altorneys! Fees and Codis: -if altorneys” foes or pihier costs are
incurred by either Pary 1o secure the perormance of any obligations under
this Agreement; of 1o sstablish damagesfor the breach thereof orio obtain
any othet appropriate relisf, whether by way o prosecition of defeénse, the
provailing Party shall be entitted to recover from the other Parly its
reasondble altorneys’ foos and costs incurrad in gonnection tharswith.

{Hemainder of this page intentionafly left blank}

EXHIBIT A ~Page 6018



(Exnibit B}
Mainienance and Support Services Agreement

this Maintehance and Suppoit Services Agreemgm (this "M&S
Agreement’) is miate and entered into as o the Effective Daste by and
potwosn Tyler and End User,

WHEREAS, Tyler and End User have entered into that cerain
Sotware License and Protassional Benvices Agrsement (the “License )
Agreement”) pursuant 1o which, among other thinigs, End User has acquired
5 liconge to Tylers Licensed Softwars.

WHEREAS, Eng User desiies Tyler i peronn, and Tyler dcain:cs to
gerform, ceftain maintenance and support services related 10 the Licensad
Software.

NOW. THEREFORE, in consideralion of thq promises containpd
harsin, along with other good and valuable cons rdergi;on, the receipt and
sutficiency of which all parties acknowledge, the parties agree as follows:

1. CERTAIN DEFIMTIONS

1.1, Torms NotDefined, Terras not otherwise defined heralp shiall
Kave the meanings assigned 1o such temis inthe License Agreement.

1.9, Business Daymeans Monday through Eriday, excluding Tyler
Holldays.

1.8, Dusiness Hourmeans 700 am e 700 pm, Coniral Tine
during Business Days.

1.4, Circumvention or Cireumvention Procedures means, as apphed
108 Documented Detect, a change in opeiating procedures whereby End
User can reasonably avoid any deleterious elfects of such Documented
Detoct. # a Circumvention Procedure is ot acceptable (o EndUser, End
User may escalate this Defect as a6t jorth'in Seation 3.1 1

15 Defoct means any bug, eror, maltanction, or other defect inthe
Licensed Software caused by, arising jrom, or amanating from the
reasonabie control of Tyler that renders the Licensed Software innon:
contormance with Tyler's then current published specHications.

16, Documeniad Defect means a Defect thal End User documents
for Tyler pursuant 1o Section 2.1

1.7 Essentigl Functionality raeans any operafional aspect of the
Lisenssd Software that is sequired for immediate and ongoing business
continuity by oné or more users and which adversely impacts business ina
crucial or critical manner

8 Non-Essential Eunctionaiity means any operational aspect of the
Licensed Software thatl wilt notintenupt Dusiness continuity orwhich will not
ativersely impact business ina grucial of critical manner.

1,9, Layislative Chaogemeans a refinornent, enhancemant, or other
moditioation 1o the Licensad Software nevessary to comply with final,
statewide agisiation or adminisirative reciation atfecting in the same
marner all cients in End Usar's state that are similarly situated with
respect 1o the legislation and pertaming 10: (&) exisling repons, EXDOILS, OF
data exchangesy (b new repons;. {c) new data.entry fislds Tor state

1.13. Service Lovel 3 Dofect maans a Senvice Level 1 Defect with-an
axisting Circurmvention Procedure, or & Bervice Level 2 Defecl that affects
only one: user or for which there is an existing Circumvention Progedure.

1,14, Service Level 4 Defest means a Diocumented Defect thal causes
failure of Non-Essential Licensed Software functionality ora cosmens or
othier Documented Defect that doss not-quality as any othet Service Level
Detect,

145, Third Pamson Soltwara means il thind pasty software: reqiirerd for
1he operation and use by End User of the Licensed Scliware consistent with
the license granted {o End User.

1.16. VersionBelease means newvetsions of the Licensed Software
fhat conlain technical improvements, funclionat 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) tay holiday for Independence Day,
Labor Day, Thanksgiving Day and the day after, and two {2) days during
Chiistimas time. The exsotdate for any rofling holiday will be published on
he Tyler website-in advanice of the date.

2. END USER RESPONSIBILITIED

24 Documenting Defects: End User must documient 2l Defects in
writing with sutficient information fo recreate the Belect o dihenise Cleany
and convincingly document or evidence s cecurrence, Including, but not
timitad to, iha opofating ervironment, data set, user, or any other such
information that Tyler may reasonably request. End User shall deliver such
information to Tyler concuriantly with #s notification to Tyier of a Defect,
Eng User shali tse all reasonable efforts 1o eliminale any non-application
selated issues prior 10 s notification to Tyler of such Defsel, ncluding, bt
not imited to; issues related Lo he network, user raining, End User-
produced extensions, and data probleres not caused by the Licensed
Solware. Any technical or other issue for which End User requests
services, but which is not @ Documented Defect, shall be tregled as a
request for ciber senices and governed by Section 4.

2.7. Cther End User Fesponsibilities: End User shall

ta).  maintainal required Third Person Software to the eleass
ievel tompatible with the mstalied veralon(a) of the Licensed
Softwars;

(b} establish and maintain an internal help desk 1o be the central
point of contact and communication between the end-users and
Tyler's support staff. In the event that the End Useris unable jo
establisty and maintain an intemad help desk, End LUser may
select v o twenly (20} “super users” who may contact Tyler's
hetp desk,

e} provide training on the Licensed Software toits employees!

@y afiow Tyler to install patches and other maintenance releasss
provided by Tyler,

reposting; (dynew fee caloulations, {o} new disposition !;gmp}aias:; frnaw
sentence templates; ot (g} naw cilation templates: Legisiative Changes do
nat include the expansion:of End User's consiiiutional or operational
responsibilities beyond thosa that exist 48 ofithe Effective Date,

110, Effective Date has the meaning set forth in Section 8.1.

IR e,

111, Senice Lavel t Defect means a Oocumenied Dufudt hat causes
{a) complete application failure or application unavailabiity;, {b) application
failure or unavaiability inonc or mors of End Uger's remota locationg; or (¢}

systemic loss of multiple gssential systern functions.

{42, Servics Level 2 Defect means a Documentod Betect that causes
{a) repealed, consistent failure of Essential Functionality affgcling more
than one useror (b)loss or coruption of data.

{8y " allow réricte
via a Microsoll VPN connection or GiISCO VPN client or ther
mutually agreeable protocol, provided, however, that End User
acknowiddges that fallure to provide a timely and practical
remote access method may negatively impact Tyler's ability to
peom its responsibiliies under this M&S Agreement;

{  implement and perform appropriate data backup and data
1ecovery procodures felated to the Licensed Software. Inno
avent shall Tyler be held iable for any 1085 or other damage
associated with the loss or destruction of any data ralated 1o the
Uicensed Software that is atirbutable 10 End User's fallura to
implament and perform such procedures on atimely and regular
basis: and

(o) provide opsiteinstaliation, new integration, training, and other
responsibiliies with respact 1o Version Releases asset forth in
Segton 3.



3. TYLER RESPONSIBILITIES - SUPPORT SERVICES
3.1 Gensral Services for Beporting Procuction Documentad Defects:

(@) Tyler shall provide End User with procedures for contacting
support stalf during nonnal business hours (7:00a/m. fo 7:00 pn,
Centrat Time. Monday thiough Friday, exciuding Tyler Hotidays) for
rapoiting Documented Defacts. Tyler shall assial End Userin the
dingnosis of any Documented Deatect, including the assigned Service
Level and Tvler's fracking number.

{5 Foreachrepoded Docum ented Datect, Tyler shall assign
appropriate personngl o diagnose and coredt the Dacumented Daﬁpm”.
and where appropriate, identify Clreumvention Procedures. Tylers initial
esporse shall include an acknowiedgement of notice of the »
Documented Detedt, condirmation that Tylerhas racelved sufficient
ntormation condeming the Docurnented Defect, and an action plan for
tesolving the Documented Defeck and avokiing turther doleterious
corsequences of the Decumented Detect,

3.2 - Senice Levell Defects. Tyler shall provide aninitial response
10 Service Level 1 Defects within one (1) Business Hour of racaipt of the
Décumented Defant. Tylershall use commercidlly reasonable efforts to
rosoive such Documanted Defects or provide a Circumyention Procedure
within one (1) Business Day. Tyler's regponaibility for foss o cormupted
data is lirvited fo-assisting End User in mestoring jts database o-a known,
accurate state,

3.3, Senice Level 2 Defsdts. Tyler shall provide an initis} rosponss
10 Service Level 2 Defects within four {4y Business Holrs of receiot of the
Postimented Defect. Tyler shatt ise commarcially reasonable efforts 1o
rasolve such Documented Defects or provide & Clicumyvention Procedures
withirt five {5) Business Days, Tylers responsibiity for loss groorupted
datais limited to assisting End User in restoring its database 10 8 knowm,
accurate state,

9.4, SewnviceLevel 3 Defects. Tyler shall- provide an inftial response
1o Sanvics Lovol 3 Detects withinong (1) Businass Day of receipt of the
Dectimentsd Defedl. Tyler shall use commercizdly reasonable elforis to
tasolve such Documented Delect without the need for a Circumvantion
Procedire with the riext published maintenance update or service pack,
which shiall oocur at Jeast quarterly. Tyviee's responsibility for ost or
conupted Gata is iifmited to assisting End User inrestoring its database toa
known, accurale stale

45 Senice Leveld Defects. Tyler shall provide an inital response
10 Sevice Level 4 Defects within two (2) Business Days. Tyler shall use
commercially reasonable sffors to resolve such Non-Essential Documented
Defoct within two version rplease cycles anda gosmetic or other
Oosirmentad Detect that dogs not qualify as-any other Service Level Defect
with a fulure Version Felgase;

3.6, Techhical Server & Systems Support. Tyler shall use
commercially reasonable efforts 1o provide End User with technical support
1o assist End User with troubleshoeting the loss of functionality of Licensed
Software for reasons othar than a Docurnented Defect, Tyler techoical
support shall be Emited to:

(a} assisting the £nd User with isolating the soures of Licensed
Software falture due o systems-avel hardware, Third Party
Sefware, network, clientlevel hardware or peripherals;

3.8, Sawrday Technical Support. Tyler shall use commercially
reasonzbio eifons 1o be avaable for one presscheduled Saturday of each
manth 10 sflow assistance 1o End User 1T staff This option is-avaliable for
thes appiication of patches and full release upgrades as well as consulting
with the End User IT stalf for server maintenance and configuration forthe
licensed software environment.

3.9 Hase Versionievelfor Correction. Tyler shall corect or
otherwiss cure Documented Defects 10 the current Version Release of
Licensed Sofiware made avallabls to End User and gither the immediately
preceding Version Releagse or all Version Releases released 1o End User
within thia prior one £1) year, whichever is greater:

310, Leyislative Channe Bupport.  Tyler wilt use s commercially
reasonable fforts 1o implement Legistative Changes within the ime frames
setiorth in the applicable fegislation, but in any event in the next Version
Aslease. Tyier's sole ability for implomonting Logistative Changes.inany
calendar year shall be limited to the number of hours of analysis,
development, post relaase dala migration, and tasting services, at Tyier's
then current hourly rates, equal o not more than 20% of the total Annual
Maintenance Fees forthe Licensed Software paid by all clienis with
Legislative Change Suppuitin End Usel's stale during such calendar year;
to the extent addiional programming sevices gre required, such services
shalt be billed to End Userat End User's contractual biling rales, orat
Tyler's then current hounly rates if no contractuat billing rates are in effect,
Notwithstanding the foregoing, End User shail be responsible for the cost of
any other senvices required lo implement a Legislative Change, including,
without mitation, fraining, configuration; project management, ordata
sonversion from extemal sources, Uponthe mutual dotcrminatian of the
need fora Legisiative Change that exceeds the lmitations set forth above,
Tyler shall provide End Userwith & wrilten staterent identifying the total
number of hours that Tyler is liable for Legislative Change Support as
calculated above plus 4 good faith estimate of the additional cost 1o End
User. Such additional costs, if any, shall be prorated as a pemertags of
Annual Maintenance and Support Feas among all clients in End Users
state with Legislative Change Support.

.11, Escalation Provedure. I Tyleris unableto resolve any Sewvice
Level 1 .or Service Level 2 Defect as provided in this Section 3, End User
fray immediately escalats the issue to End User's Projsct Manager or
Designee and Tyler's Director of Client Benvices, “Tyler and End User wilt
use good faith reasonable efforts o meel, discuss, and agree upon a
tesolution plan for the affected Defoct, i EndUser's Project Manager or
Dasignee and Tyler's Director of Client Services cannot agree upon an
acceptable resolulion plan within 24 -hatrs of such initial escalation, or such
gther reasonablatime as the parties may agree, End Usermay further
ascalate theissue toEnd User's next Administrative Level and Tyler's
Division Ohiel Operating Officer or Division President who shall have final
authority 1o negotiate an acceptable resolution plan.

4. ADDITIONAL SUPPORT SERVICES

End User may request suppon senvices i addition to the standard
miaintenance oifering (a "Service Request™). Such other suppod services
may nclude, without kmitation, sstvices related to: (a) additional training;
(b} technical assistancs; 1o} programming services; () installation of add-on
componens; and/or (&) business analysis. Tyler shall provide to End User
& writtah résponse 10 the regquest which describes dn detall the antivipaled
impact of the request on the existing Licensed Scoltware, the time required
o perform such services, an implemantation plan, and a schedule ol the
igps refated thereto, Foes for additiona! suppor services shall be billed by
Tylar directly to Enct User and shall be invoiced monthly, which shail be due
and payable in actordance with Section 7:2.

[4e3] providing recommendations lo Epg {SEY regarding resoliion
of said non-defect Tallure(sy, and

{c} providing End-User with assistance on-basic maintenance
and administration of the Licensed Software snvironment, ingluding
basic data backup and restore procedures, deployment of Version
Releases, and setup of supported peripheral devices for use with
the Licensed Software

3.7, 24X 7 Emergency Support. Tyler shall provide the End User
with: procadures for contacting suppor staft after nornal business iours for
ihe limifed purpess of Toporting emergency application unavailabiity issues
{such as & Level | Defedt) within the Licensed Scftware. Tylershaltuge

commercially reasonable effots to provide the response sat forth in Section

32

5. VEHSION RELEASES

Tyler shall notify End User of the ccourrence of a new Version Helease
and shall provide End User with such Version Heleases Tor the Livensed
Software. The delivery of sach Version Release shall include & complete,
inatellable copy of the Livensed Boftware, together with msioase notes and
other appropriate documentation, Tyler will provide instaliation software
and instruction for use by End User in installing now Version Felsases
provided, howaver, thal # Tyler does not provide instatiation softwars and
ingtrictions, then Tyler shall provide instaliation assistance to End User at
o additonal costy  End User shall, sl s 0w expenses, be esponsidle for
any configuration assistance, new integration, and training with respect to
sach Version Ralease:

8. THIRD PERSON SOFTWARE

6.1, Notice of New Third Person Software. Tyler shall provide End
Hlger with adwvances] notice oltany mandated-new Third Persor Software
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:evisicé't that shall Bé requirad toload a Version Flelease. Tyler shall use
commatcially reasonable efforts to minknize the need for End User torely
uptn updatesof Third Person-Boltware.

6.2, Tyler Genification. At Tylers expense, ‘Tylar shall cerdify the
sompatibiity of Third Person Seflware components used by the Licensed
Software and maintain & list of supported Third Person Software olease
iavels. Version Reloases shall be centified to supportsd varsions of aiz‘
required Third Person Soltware. Tyher shiall cerify new releases of Third
Bargon Softwars within & réasansble imeframe.

8.3 Coss. BndUseris sesponsivle for ail costs associated tmiih »
fnstalling and maintaining Third Person Saltware yersions that are identified
on Tylar's list of certified Third Person Software.

End User's expense. Althe request of End User, Tyler shall participate
with End User In discussiins with Thitg Person Software providers on gl
soltware maintenance issties.

7. FEES

74, AmndatNaintensnce Fog. Bnd User shalfpay the annual
maintenance and support fees:as sel forth on Schedule 1 ithe
saintenancs and Support Fees™l Tyler hergby waives Maigﬁenama antd
Suppon Fees for a period of four {4) months froen the Effective Date
whereupon Tyler shall invoice End Usera prorated amcmpt through the
anniversary of the Etfective Date and thersalisr annually in advance,

72 #volce apd Payment. Manienance and Support Foos shallbe
invoined annually in advance as set forth belows

{a) Tyter shalt invoice the Texas Conference of Urban Counties
tthe "CUCT for maintenance and support 1988 indurred by an
End Lssrin acoordance with the terms of the CUC Master
Agreement and this MES Agreemient. Tyler shall use
roasonable effons 1o submit sush invoices to the CUC sikty
(650) days prior o theinitial 1grm of tha M&S Agreement oxthe
anniversary thereof, as applicable. The CUC shalibe
responsible for invoicing the End User and collecting
payments from the applicable End User with respect to the
maintenancs and suppott {ees. The CUC shall promptly, but
in any event within thiry {30} days, remit 10 Tylerad
maiptenancs and suppor fees collected onbehalf of an End
User, i the event that the CUC falls to timely perforin s
invoice, coliection, and remittance obligations under this
seotion, Tyler shall have the right; inits sole discretion and
dupon wiitten notice to the CUE and the alfected End User, 1o
involce such End User directly for alt luture maintenance and
support sevices.

{6} Any undisputed sum not paid when due shall bear interest
calculated onan annuat basis pursuant to Chapler 2251 of
the Texas Government Code asfollows. The interest rate
shall be the sum of Gne pereent and the prime rate as
published i the Walt Sirest Journal on the fiest day of July of
tha preceding fiscal yearthat dops hot fall on a Saturday or
Sumday. Interast begins 10 accrue onthe thirty first(31) day
after the undisputed amount is due. Interest onan overdue
payment stops accruing on the date the End User rails or
slaciromcally transmits the payment.

would result i gl indrease in the Maimenancs and Support Fee without
attesting End User's entilement to recaive the rémainder of any Version
Relsage in which such enhancementis offered.

7.5, Suspensionof Services for Nonpayment. - Tyler may suspend its
petformance of services hareunder during any period for which End User
does not pay any uridisputed Maintenance and Support Fees for a period of
tigne excesding sixty (60) days:  Tyler shall proraptly reinstale maintenance
and support senvices upon receipt of payment of all undisputed
Mainteniance and Support Faes, including all such fees for the parlod(s)
during which services wera suspended,

8. TERM AND TERMINATION

8.1, Term This MAS Agresment shall commenca in acoordance with
Schedide ¥ (the “Effective Date”) and shall continiue in effect for a period of
one {1) year, provided, howsver, that at the end of such.inilial term, and on
each subsequent siiniversary of the Etiective Date, the temm shali
automaticatly extend for an additional year unless a Parly provides, at least
ninety (80} days prior o the ead of the thon cdrrent ferm, wiitton notice that
it does not wish to extand the term or cithérwise ferminates the agreement
as provided in'this Seclion &

8.2. Temnation by End User at the End of g Term, End User may
ferminate this M&S Agreement affective as of the end of the ipitial term oy
ahy subsequent fermn by giving not less than. ningty {80} days’ notice ofits
intent o terminate, Erd User may, ot its optiol; reinstaté maintenance by
praviding notice to Tyler and making payment of Jilty percent {50%) of each
year's Maintenance and Support Fess. that would have beén owed by End
User during the lapsed period plus the Maintenance and Suppont Fees for
e then upconsing maintenancs year

8.3. Termination by End Userfor Cause. End Usermay lerminale
i M&S Agreement for "sause” in accordance with this Section'8.3. For
purposes of this Section, “cause” means'a continuous or repeated faliurs to
cura Docimented Defocts timely as provided in Section 3. 10 such avent,
End User shall deliver writtennotice of its intent to-ferminale glongwith
dascrption in reasonable detall of the problerms for which End Useris
invoking its right to ferminate. Following such notice, Tyler shal have
ninaty (90} days to-cure such problems, - Following such ninety (30} day
period, Tyler and End Usor shall megtto discuse any cutatanding issues.
In the event that "eause” still exists a1 the end of such perod, then End User
rmay- ferminate this Agreement. - In the gvent of & termination under this
subsection, Tyler shall return alt monies paid fo Tyler by End User under
this M&S Agreement for the remaintar of the then current mainiénance
perivd,

4, LIAITATION OF LIABILITY

TYLER'S LIABRITY TO END USER FOR DAMAGES ARIBINGOUT OF
O 1IN COMNECTION WITH THIS M&S AGREEMENT, WHETHER BABED
ONA THEORY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE
AND STRICT LIABILITY, BHALL BE LIMITED TO FXING DEFECTSIN
ACCOBDANGE WITH SECTION 3 OR AS OTHERWISE BET FORTH IN
SECTION 8.3,

INNO EVENT SHALL TYLER BE LIABLE TO EMND.USER FOR
MCIDENTAL, CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
ICLUDING, WITHOUT LIMITATION, 1L.OST REVENUES OR PROFITS,
ORLOSS OF BUSINESS OB LOSS OF DATA ARISING OUT OF THIS
AGREEMENT, IRRESPECTIVE OF WHETHIR THI PARTILS HAVE
ADWANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE.

10, DISPUTE RESOLUTION

74, Each invoice shal include, at-aminEnum, the otat invoiced
amount and g referanca 16 the specific items being invoiced under this &S
Agreement, Following receipt of & propery submitted invoice, End User
shall pay amounts owed withinthirty (30} days. Al payments shall be made
in U8, currency. Any undisputed sufmnol paid when due shall bear
Interest at 4 rale of prime rate (as selforhinthe Wall Street Journal) plus
five percent (5%} perannum of the highest rate aflowed by governing law,
wWhishevey 151888,

7.4, Maintgnance on ind User-Boscific Gustomer Enhancaments.
The annual Maintenance and Support Fae may be further increased by
agreement of the Parties withrespact to {a) maintenance and support of
¥nd User-Specific Customer Enhancements roquested by BEng User and ()
smaterial functional enhancements contained In new Version Releases that
are not metaly technical improvements, updates, extansions and/or
maintenance changes to the Lisensed Software. End User will havethe
option to accept of decline any such material functional enhancement that

The parties agree o use good faith, reasonable efforts 1o mest,
diseuss, and-lry 1o resolve any dispules ansing out of, or relating io, this
M&S Agreement for a period of sixty (80) days, The parties shall include in
any such informat meetings persons:with appropriate knowisdge and
authority, including, without limitation, End User's Information Technology
Marager and Tyler's Support Managet. Any negotiations. pursuant (o this
Section 10-are confidential and shall be lrealed as compromise and
settlemant negotiations for purposes of the applicable nies of evidence.
For any dispule that the Parlies are unablelo résolve through-informat
discussions or negotiations, the Pasties shall have the right fo pursue any
ramedios at faw.

11, MEBCELLANEQUS

1.1, Assignment. Neither pary may assign this M&S Agreement or
any of its respeclive rghts-or obligations herein 10 any third pany withou
the express wiitten consont of the other party,
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11.2. Notices. Exceptas ofherwise axpressly specitied hetein, all
notices, requests or other communications shall be in writing and shall be
deemed to have been given i delivered personally ormailed, by cerified or
segistered mall, postage prepaid, retum receipt requested, 1o the panies at
their respective addresses set forth on the signature page, or at such other
addresses as may be speciied in writing by either of the parties: Al
rotices, requests, or communications shal be daemed effective upon
personal delivery or three (3) days tollowing deposit in the mail.

143, Gountgrpans. This M&S Agreementmay be executad inong or
mors counterparts, sach of which shall be deemed an orgingl, but aliof
which together shall constitute one and the same instriment.

44 Waver. The pardormance of any-obligation required of a paity
harein may be waived only by & written waiver signsd by the other Parties,
which-waiver shall be efipctive only with respect o the specific cbligation
dusscribad tharein,

11,5, Enlite Agreement, This pI&S Agreement constitites the entbe
understanding and contract between the paries and supersades any and
2l prioy oY Lontemporanenus aralior wiitten reprasentations or
communications with respect 1o the subject matter hereof.

1.6, pmendment This MA&S Agreement shall not be modifisd;
amended or In-any way altered except by an instrument in wiiting signed by
the property delegatad authority of each Party. All-amendments or
mouifications of this M&S Agreemenit shall be binding upon the parties
despite any lack of consideration.

11.7. GoverningLaw. Any disptte atising out-of orrelating o this
1AES Agresment or the breach meract shall be governed by the laws of the
siate of the domicile of End User, without regard {0 of application of choice
of Jaw rides of principlas.

. 11.8. No 'Thifd Party Benaticiaries. Mothing in this M&S Agreement is
intended 1o benefil, create any rights in. or cthersvise vest any rights upon
any third parly.

11.9. Contra Proferentem The doctrine of conira proferentam shall not
apply 1o this M&S Agrasment, If an ambiguity existsin this Agreement, or
in a specific-provision, neither the Agreement.nor the provision shall be
construed against the party who diafted the M&S Agresment o provision:

[Bemainder of this page intentionally left Blank]
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