
STATE OF TEXAS §

§
COUNTY OF FORT BEND §

AMENDMENT

This amendment ("Amendment") is made this 3 day of '7lci>6tM^ 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 WITNESSWHEREOF,the parties hereto have executed this/upendment as of the dates set jiefrfh below.

Tyler Technologies, Inc. Fort 1

•MltM/Bv: ZJfau lW(/jJUUU By:

Name: KstittiA K M.UUf Name: Robert E. Hebert

Title: &@Ci)hM )/Pt Cfb Title: County Judge

Date: /d/tl(i^' Date: J/-.3 APIS'

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

25G



ATTEST

By:

T:

Laura Richard, County Clerk

iO.'

AUDITOR'S CERTIFICATE

Ihereby certify that funds are available in the amount of $dO^ (qIc* to accomplish and pay the
obligation of the Fort Bend County under this Agreements "~"

Robert Ed Sturdivant, Fort Bend County Auditor



Schedule 1

LICENSED SOFTWARE LICENSE FEE

eNotices $45,000

LICENSE FEE PAYMENT TERMS

100% upon contract execution
TOTAL LICENSE FEE

$45,000

PROFESSIONAL SERVICES HOURS RATE/HR T&M AMOUNT

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

$5,428

ANNUAL M&S

INCREASE

$9,450

ANNUAL M&S INCREASE

$9,450
MAINT. EFFECTIVE DATE

Upon Contract
Execution

TOTAL LIC & SERVICES

$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 defined 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/l 04877?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.cfm (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
exists.

MEALS:

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



Exhibit A

Out-of-state: Meals including gratuities will be reimbursed to the traveler at a flat rate of
$48/day. The travelers per diem on the departure day and final day of travel will be at
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.
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Insurance is included in the negotiated TPASS rates, if a traveler chooses to take out
additional insurance the cost is on the traveler.

Enterprise:

• Optional Customer, Coupon or Corporate number is TXC0790
• 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.
Avis:

• Avis Worldwide Discount (AWD) Number or Rate Code F930790
• 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
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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") ismade and entered into by and
between Tyler Technologies, Inc., a Delaware corporation ("Tyier"), and Fort Bend County, Texas (the "End User").

Background

WHEREAS, the Texas Conference of Urban Counties (the"CUC") has previously published a RequestforProposalthat defines
the CUC's requirements for certain judicial administration software and Tyler responded with a Proposal that met the CUC's
requirements; and thereafter theGUC 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, professionai services, and maintenance andsupport services;
and

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

WHEREAS, End User desires to engage Tylerto license certainsoftware and to providecertain professionalservices 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 andvaluable
consideration, the receipt and sufficiency ofwhich all parties mutually acknowledge, Tyler and EndUseragree as follows:

A. Tyier shall furnish theproducts andservices described in this Agreement, and End User shall pay the prices set forth inthis
Agreement.

B. This Agreement consists of this cover and signature page and thefollowing attachments and exhibits attached hereto andto
be attached throughout theTerm of this Agreement, all ofwhich are incorporated byreference herein;

» Schedule 1. - Investment Summary

• Exhibit A. - Software License and Professional Services Agreement

o Exhibit 8. - Software Maintenance Agreement

C. Section 2.2 of Exhibit A shail not apply to this Agreement. The Implementation Plan for the Licensed Software indicated on
Schedule 1 shall result in the activation or deliveryof such Licensed Software within ninety (90) days of the Effective Date.

IN WITNESS WHEREOF, this Agreement has been executed by a dulyauthorized officer of each Partyhereto to be effective as of
the date last set forth below (the "EffectiveDate"):

TYLER TECHNOLOGIES, INC.

Signature:

: Hh?/d-Date:

<Jg££-2l*g£J2Name:

Title: -••SAUS

Address: $101Tennysfsn Parkway

Piano, TX 75024

END USER hsrfv&COcI Citfrifif

/ // / / i //
Signature:

Date: l%*-\- %-n-i

. fee bett HcbsrtName;

Title: Couwfy TjMJqt

: Moi Cf&tMsbt* SfAddress:

U'chmmd Tx T?¥«?f



ATTEST:

Dianne Wilson, County Clerk

(SEAL) vtoffigr

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $i,789,§0 to accomplish
and pay theobligation of the Fort Bond Count^under thijs AgreemenL-~~~ -—""."''

Ed Sturdivant, Fort Bend County Auditor



(Schedule 1)
Investment Summary

Lieensed Software
eSignatures + Merged to TIFF $62,000

Professional Services

T&M Services Rate

160,00

149.00

138.00

Hours

8

36

8

Cost

Project Management
Setup, Configuration,Consulting
Training &Go-liveAssistance

$1,280

$5,364
$1,104

Embedded Third Party Software

None

Total License Fees $

T&M Services $

Subtotal $

EstimatedTravelExpenses _J^
Total Contract Price $

62,000

7.748

69,748

2,041

71,789

Standard $13,020

Maintenance & Support 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 Agreement ia made
and entered intoas ot the Effective Date by and between Tylerand End
User.

WHEBFAS, End User desires to engage Tylerto license certain
software andtoprovide certain professional services related thereto, all on
the terms arid conditions set forth in this Agreement

NOW, THEREFORE, inconsideration ofthe mutual promises
contained herein, alongwith oltwi good and valuableconsideration, the
receipt and sufficiency ofwhich all parties mutually acknowledge, Tyler and
End User agros as follows-

1. CERTAIN DEFINITIONS

1.1- Agreement means thisSoftwareLicense and Professional
Services Agreement, including all exhibits attachedheretoand to be
attached throughout theTerm ofthisAgreement, all ofwhich are
incorporated byreferenceherein,

1.2. Business Day means any day, Mondaythrough Friday,
excepting any federal holiday.

1.3. Claims mean any and ail claims, liens, demands, damages,
liability, actions, causesofaction, losses, Judgments, costs, andexpenses,
including reasonableattorneys'fees and expenses.

1 4 Current Production Software Version means the current
production version of Tyler's software fisted ontheInvestment Summary.

1.5. Defect means any bug, error, contaminate, malfunction, or other
defectinthe Licensed Software caused by, arisingfrom, or emanating from
the reasonable control of Tyler that renders the Licensed Software in non
conformance with Tylers thencurrent published specifications.

1.6- Documentation means the user's operating manuals and any
othermaterials inanyform or mediaprovided by Tyler to the users ofthe
Licensed Software.

t 7 Embedded Third Party Software means licensed third party
software {other than Third Person Software) that is required toprovide the
functionality ofthe Licensed Software, which as ofthe date ofthis
Agreement, consists ofthe software setforth or> 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 Tyier and Escrow Agent.

1.10. indemnifiedParties moan 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. License Fee means the "Total License Fees" as set forth on the
Investment Summary, which isdue and payableas set forth in Section 4.1.

1.13. LicensedProperty means the Licensed Software and the
OoouiiKstttation.

1.14. tfconsarf Software means: (a) the Current Production Software
Version; jb) Embedded Third PattySoftware; and fc) anyLocal
Enhancements.

1.15. local Enhancements means any refinement, enhancement, or
other customization to the Current Production Software Version to be
developed byTyler per the investment Summary.

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

1,17. Party means, individually, Tyier arid End User.

1.1S. Project means the delivery and license of the Licensed Property
and the performance ofall 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 tor the management of the protect.

1.20. Software Maintenance Agreement means the maintenance and
support services agreement attached hereto as ExhibitB.

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 minimallyrequired to operate the Licensed Software and
such other CPUs, servers, and other hardware that End User has actually
leased, purchased or utfturwise awjuiiraJ artd/or 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 tile Licensed Software.

1.24. Confidentialand Proprietary information means ail information in
any form mlating 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, residonee(s), or
facilities and regardless of how such information came into being, as we!! as
regardless of viho 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, psojections, bulletins, customer lists and data, sales data, cost data,
profitdata, financial statements, strategic planning data, financial planning
data, designs, logos, proposed trademarks or service marks, test results,
product of service literature, product or service concepts, process data,
specification data, know how, software, databases, database iayouts,
design documents, release notes, algorithms, source coda, 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 other than She
Owner, which is not prohibited from disclosing such information by
obliyatiun to the Owner; fc) is known by the other Party prior to its receipt
from the Owner without any obligation of confidentiality with respect thereto;
nr to) is developed by the other Party independently of any disclosures
made by the Owner.

2. IMPLEM ENTATION PLAN; NOTICE TO PROCEED

2.1, Project Framework. This Agreement sets forth the terms
whereby Tylor 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 ot this Agreement): (a) a license tor 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 SheInvestment Summary; and (c) certain maintenance and support
services.

?.2. ImpiernantatiorsPiaa

(a) Withinninety (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
Smplaroentation Plan. The Implementation Plan shall provide
tor timetables, fees and expenses for, among other things, (!)
the development of Local Enhancements for the End User, fjl)



thedelivery and installation of theapplicable Licensed
Software for the End User, (iii) the trainingofEnd User
pwi&onnel, <iv) thestaffing plan for theimplementation ofthe
Project, and(v) a scheduled timetable for periodic update
reporting onthestatus of theproject by parties tothe
respective End User's Commissioners Court. Tyler shall
provide End User with a revised Investment Summary which
shall, uponissuance ofa Notice to Proceed by theEndUser,
be incorporated into this End User License Agreement.

(b) Tyier is authorized toinvoice the End User for the
Implementation Plan, ona T&M basis as setforth in the
tnvosfment Summary, which shall be invoiced andpaidin
accordance with Section 4.4.

(c) Within ninety (90) days of thecompletion of the
Implementation Plan (orupon suchother schedule as the
Parties may mutually agree in writing), End User shall, in End
U30r'ssolo discretion, either (i) issue a Notice to Proceed
with theProject, sublet totheterms andconditions ofthis
Agreement or (if) issuea Termination Notice.

(d) If End User issues a Notice toProceed, the license fee shall
be due and payableas set forth in Section4. i,

(e)It fcnd User issues a Termination Notice, then: (i> this
Agreement shall terminate as of thedateof such termination
notice: <il> End User shall haveno further obligation to
participate in theProject, except for paying Tyier for all costs
andexpenses incurred by Tyler in performing the
Implementation Plan, which shall be paid within thirty (30)
business days oftheTermination Notice; and (iii) within thirty
{30} Business Days ofany suchtermination, aachparty shall
return all products, documentation, confidential information,
and other informationdisclosed or otherwise delivered to the
other partyprior to such termination.

3. TITLE AND LICENSE

3 1 Usms&GBXi- to consideration for theLicense Fee, which shall
bedue and payable as setforth in Section 4,Tyler hereby grants toEnd
User a non-exclusive, royalty-free, revocable license (and sublicense with
respect tothe Embedded Third Party Software) tousethe Licensed
Property for End User's internal administration, operation, and/or conduct of
End User'sbusiness operations byan unlimited number ofusers employed
by End User on art 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 totherestrictions
on use set forth herein.

3.2. Restrictions. Unless otherwise expressly set forth inthis
Agreement. End User shall not (a) revers« engineer, de-compile, or
disassemble any portion of the Licensed Software or(b) sublicense,
transfer rent, or lease the Licensed Software or its usage. Totheextent
EndUseremployscontractors, subcontractors, or otherthirdpartiesto
assistin theProject. End User shall obtain from such third parties an
executed Tyler confidentiality agreement prior tosuchparties being
permitted access to Tyler Confidential and Proprietary Information.

3 3. Copies, EndUsermay makeand maintain such copiesofthe
Licensed Property as are reasonably appropriate for its use andforarchival
and backup purposes; provided, however, that End User shall retain ail
proprietary notices, logos, copyright notices, and similar markings on such
copies.

3.4. Fmhedded Third PartySoftware. The licensegrant set forth in
Sections. 1includes the right to use anyEmbedded Third PartySoftware:
provided however, that such access to and useof such Embedded Third
Party Software shall beaccording tosuch terms, conditions, and licenses
as are imposed by the manufacturers and/or third party licensors of such
Embedded Irtird Party Software. All sudi Embedded Third Party Software
snail be included in theLicense Fee. Tyler shall pass through to find User
any and alt warranties granted to Tyler by the owners, licensors, and/or
distributors ofsuch Embedded Third Party Software. EndUsershallbe
responsible for procuring andpaying for all Third Person Software.

3.5 THSe.

(a) Tyler represents and warrants that it is Ilia owner of all
right, title,and interest in and to the LicensedSoftware (other than
Embedded Third Party Software) and all components and copies thereof.
Nothingin this Agreement shall be deemed to west in End User any
ownershipor intellectual propertyrights 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) Alltraining materials developed solely by either Party shall
be the sole property ofsuch Party. Any training materials developed
jointly by the Parties shall be owned jointly by the Parties, and each
Party shall be entitled to exerciseallrights ofownership ofsuch
materials withoutany duty to account to the other, subject to Section f0.

(c) All End User data shall remain the propertyof End User.
Tyler shall not u&o End Usssr data other than in connection with providing
the services pursuant to this Agreement,

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

4. FEES AN D INVOICING

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

Payment Event
% of License

Fee Payable
Contract Execution 60%

4 months after Contract Execution 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 invoicedand paid
by End User in accordance with Seclion 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. Invoke and Payment for ImplementationServices. Tylershall
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
detailed itemization of services and expenses. Following receipt of a
properlysubmitted invoice, End User shall pay amounts owingtherein thirty
(30) days in arrears. All payments shall be made in U.S. currency. Any
undisputod sum not paid when duo shall bear interest at a rate of prime rate
(as set forth in the Wall Street Journal) plus one percent (1%) per annum or
tne highest rate allowed by governing law, whichever is less.

4.5. Invoice and Favmunt ot License Fees and .Maintenance and
Support Fees. License Fees and Maintenance and Support Fees, as set
forth on tho Investment Summary, shall be invoiced arid paid as set forth
below:

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

(b)The CUC shall be responsible lor invoicing fcnd User and
collecting payments from End User with respect to the
License Fees and Maintenance and Support Fess. The CUC
shall promptly, but in any event withinthirty (30) days, remit
to Tyler all License Fees and Maintenance and Support Fees
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collected on behalf of an End User. In the event that the
CUC fails to timely perform its invoice, collection, and
remittanceobligations under this section, Tyler shallhave the
right, in its sole discretion and upon written notice to the CUC
and Fnri liser. to invoice End User directly for all future
License Fees and Maintenance and Support Fees.

45, PROJECT IMPLEMENTATION
5 1. professional Services. Attached heretoas Schedule1 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 Tylers place of business toandfrom End Usui's place ofbusiness,
andforwhich End User shall payona T&M basis. Additional services
requested by End User which arebeyond those hours detailed in Schedule
1 witS be billed at Tyler'sthencurrant services rates.

5-2. Office Space. End User shall, at itssoleexpense-, provide
reasonable access tooffice space, telephone access, network access
(including providing Tyter reasonable accsssto a secure virtual private
network connection or other comparable connection for usebyTyler from
time to time ona non-dedicated baste), Internet connections, andsuch
other facilities as may be reasonably requested byTyter for usebyTyter
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 PersonSoftware, EndUser
shall be responsible topurchase, install, and configure all Third Person
Hardware and Thud PersonSoftware. Tyior shallhaveno liability for
defects in theThird Person Hardware orThird Person Software,

5.4. Cooooration. End User acknowledges that theimplementation
of theProject isa cooperative process requiring thetime andresources of
End User personnel. End User shall, and shall causeitspersonnel to, use
all reasonable efforts tocooperate with andassistTyler as maybe
reasonably required totimely implement the Project, including, without
limitation, providing reasonable information regarding its operations and
reasonableaccess to its facilities. Tyler shallnot be liable for failure to
timely implement tie Project when such failure isdue to Force Majeure <as
identified inSection19.15) ortothe failure byEndUser personnel to provide
such cooperation andassistance (either through action oromission).

6. DELIVERY AND INSTALLATION OFTHE LICENSED SOFTWARE
6.1, Delivery: Risk ofLoss. Tyler shalldeliver the Licensed Software

to End User's place of business. Risk ofloss of theLicensed Software, and
media onwhich suchmay be delivered, shall remain with Tyler at all times
until completed delivery.

6.2. Installation: ntannosfc Testing. Tyler shallinstall the Licensed
Software at End User'splaceofbusiness. Upon installation, Tyler shall
conduct itsstandard diagnostic evaluation todetermine thattheLicensed
Software isproperly installed andshaft notify the End User's Project
Manager inwriting after successful completion thereof.

7. VEBIHCATiOM OFTHE LICENSED SOFTWARE; FINAL
ACCEPTANCE

7.1. yarifteation Procedure. Upon installation oftheLicensed
Software IrTaocordanoo with the timetablesset forth in the Implementation
Plan Tyler shall perform its standard testprocedures and shall certify to
End Userthat the Licensed Software is insubstantial conformance with
Tyler's then current published specifications (the "Verification Procedure")
and is ready to commenceOperationalUse.

7.2. Optional End UserValidation, EndUser may. in its sole and
absolute discretion,monitorthe Verification Procedure by performingits
own defined internal validation process to testthesoftware todetermine il it
substantially complies with Tyler's then current published specifications.
Such validation test shall constituteEnd User's validation.

7.3. Results Final:Correction. Tyler's verification or End users
validation thatthe Licensed Software substantially compiles with the then
current published specifications shall bofinal and oonclusiv© except for
latent defect, fraud, andsuchgrossmistakes thatamount to fraud. Inthe
ovent said verification /validation becomes other than final. End User's right
andremedy against Tyler shall be torequire Tyler to correct thecause
thereof or exercise its rights under Section 17.2. If End User has made

modifications to the software programs, Tyier will not make such
corrections, unless such modifications were specifically authorized in writing
by Tyter.

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

7.5, FinglAcceptanoB. When SheLicensed Software is ready to
commence Operational Use, End User shall be deemed to have Tina!
Acceptance" of the Licensed Software, this Agreement shall terminate
(subject toSection 17.3 (Survival)), and the LicensedSoftware shall then
become subject to the terms and conditions of the SoftwareMaintenance
Agreement.

8. TRAINING

To the extent that trainingservices are includedin Schedule 1, Tyler
shall train End User in accordance with a mutually agreeable training plan.
The training plan shall outlinethe training requiredforpersonnel to operate
the Licensed Software, Tyler shall provide End User personnel with only
the numberof hours offraming forthe respectiveportionsof 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.
Trainingshallbe performed according to the trainingplan, but in any event
shall be "hands-on" using jjryduciion-ready versions of the Licensed
Software. The courses shall train End User's employees or agents in a
manner to provide basic eod oser training. End User shall be responsible
tor providing an adequatelyequippedtraining facility to operate the
Licensed Software

9. MAINTENANCE SERVICES

9.1. Maintenance and Support Agreement, Upon the EffectiveDate,
Tylershallprovide End User with maintenance and supportservices forthe
Licensed Software, l ylerhereby waxes Maintenance and Support Fees
with regard to theLicensed Software fora period of four (4)monthsfrom
the Effecliva Date at which time Tyter shall invoice End User a prorated
amount for the periodthroughthe anniversaryof the Effective Date and
annually in advance thereafter.

9.2. Responsibilities of End User. In addition to the other
responsibilitiesset forth herein, fcndUser shall: (a) provide all training of its
personnel; (b) collect, prepare, and enter all data necessary for the day-to
day operations of tho Licensed Software; to) retain separate copies erf all
conversion data delivered 10Tyler; (d) provide the computer system on
which the Licensed Software will be loaded and operated: (e) provide the
requisite networks; (f)maintain an internalhelp desk function; (g)prior to
Project completion, install ailchanges or updates Mo the Licensed
Software and Third Person Software products that are furnished by Tyter for
the purpose of correcting failures of SheLicensed 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. CONFIDENT!ALAND PROPRIETARY INFORMATION

10.1, 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, mate, 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 ba required by law, regulation,
judicial, or administrative process; or (b) as required in litigation pertaining
to thisAgreement, provided that the other Partyis given advance noticeof
such intended disclosure in order to permit it the opportunity to seek a
protective order. The Parties shall ensure that all individualsassigned to
perform services herein shall abide by the terms of this Section 10.1 and a
Party shall be responsibleforbreaches bysuch persons acting by or for
such Party.

10.2. Judicialand Administrative Proceedings. Ifa Party is requested
or required (by oral questions, interrogatories, requests lor information or
documents in legal proceedings, subpoena, civilInvestigative demand,
requirom«nts of the Texas Public information Act. or other similar process)
to disclose any Confidentialand Proprietary Information of the other Party
|ihe 'Owner"), such Party shall provide the Owner with prompt written
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notice ofsuch requestor- requirement so that the Owner mayseek
protective orders orother appropriate remedies and/or waive compliance
with the prowisions ofthisAgreement, if, inthoabsenceofa protective
order or otherremedy orthe receipt ofa waiver bytheOwner, the Party
nonetheless islegally compelled todisclose theOwner's Confidential and
Proprietary Information toany court or tribunal orelse would stand liable for
contempt orsuffer other censure orpenalty, the Party may, without liability
heroin, disclose only thatportion ot the Owner's Confidential and
Proprietary Information required tobe disclosed, provided that theParty
uses reasonable efforts to preserve the confidentiality of the Owners
Confidential andProprietary Information, including, without limitation, by
coooerating with theOwner toobtain anappropriate protective order or
other administrative relief.

11. ESCROW

Tyler maintains an Escrow Agreement with anEscrow Agent under
which Tyler places thesourcecodeofeach major release. At End User's
request, Tyler will add End User as a beneficiary onits Escrow Agreement
upon payment in full of she License fee. End User will bo invoiced the
annual beneficiary fee byTyler andissolely responsible for maintaining its
status as a beneficiary. Release of the escrowedmaterial shallbe
governed by the terms ofme Escrow Agreement and the use thereof shall
be restricted bySections2.2and 10 of thisAgreement

12. REPRESENTATIONS ANDWARRANTIES
12.1. ProjectPersonnel. All Tyler personnel utili2ed inconnection with

fulfilling its obligations pursuant to orarising from this Agreement shall be
employees of i'yleror. ifapplicable, Tyler's subcontractor^), shall be
qualified to perform the tasks assigned them, and shall beincompliance
with all applicable laws relating to nmplnyees generally, including, without
limitation,immigration laws.

12.2. Media Defects. The mediaon which the Licensed Softwareis
provided shall, atthe time of delivery and installation, bo free of Defects in
material and workmanship.

12.3. Pass-Through of Warranties- Tyler hereby passes through tho
benefits of all third party warranties that it receives inconnection with any
productprovided to End User.

12.4. MoActions. Suits, or Proceedings. There are no actions, suits,
or proceedings, pending or, tolhe knowledge of Tyter. threatened, that shall
havea material adverseeffect on Tyler's ability tofulfill itsobligations
pursuant to or arisingfrom this Agreement.

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

128 Ownership. Tyler is a Delawa recorporation thai is listedfor
trading on the New York Stock Exchange. No director, officer, or5% or
more stockholder shall, during the course of this Agreement, receive or
confer improper personal benefits orgains associated with the performance
of the services outlined in this Agreement.

12.7. Certain Business Practices. Neither Tyler nor any of its
principals ispresently debarred, suspended, proposed tor debarment,
declared ineligible, orvoluntarily excluded from participating inthis
Agreement byanylederal department oi agency. Tyler further represents
and warrantsthat it is not listedon any local.End User, state or federal
consolidated list of debarred, suspended, and ineligiblecontractors and
grantees. No person (other than permanent employees ofTyler) hasbeen
engaged or retained byTyler tosolicit, procure, receive, accept, arrange, or
securethisAgreement for anycompensation, consideration, orvalue.

12.8. fjclLCode,. TheLicensed Software, when delivered and
installed byTyler, does not contain, and Tyier has not knowingly introduced
through anymadia, anyvirus, worm, trapdoor, back door, bomb, bug, or
oiher contaminant ordisablingdevice, including, without limitation, any
timer,clock,counter or other limiting routines,codes, commands, or
instructions that mayhave the effector be used to access, alter, delete,
limit, control, damage, ordisable any End Userproperty.

EXCEPT AS SPECIFICALLY SET FORTHIN THISSECTION 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 FOB DAMAGES ARIS1N8 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: (A)
PRIOR TO OPERATIONAL USE, THE LICENSE FEES PAID BY END
USER; AND{B) AFTEROPERATIONAL USE, TYLER'S
OBLIGATIONS AS S£T FORTH IN THE TERMS AMD CONDITIONS
OF THE SOFTWARE MAINTENANCE AGREEMENT, THE
FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1}FRAUD; OR (2} BREACH OF SECTION14.1
(CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR
SECTION 14.2 (INTELLECTUAL PROPERTY INFRINGEMENT).

IN NO EVENT SHALL TYLER Ot LIABLE TOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR
PROFITS, OR LOSS OF BUSINESS OR LOSS OF DATAARISING
OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE
PAH I It'S HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH
DAMAGE.

14. INDEMNIFICATION

14.1. General —Bodily injury and Property Damage. Notwithstanding
any other provision of this Agreement. Tytershall defend, indemnify, hold,
and sas>a harmless th# Indemnified Parttes from and against any and all
Glatms tor bodily injuryor property damage sustained by or assarted
against End User arising out ot, resulting from, or attributable to the
negligent or willful misconduct of Tyler, its employees, subcontractors,
representatives, and agents: provided, however, that Tyler shall not fee
liable herein to indemnify End User againat 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 bv or resulting from the actions,
negligent or otherwise, of End User, its agents, contractors, subcontractors,
or employees.

14.2. Intellectual Property,

(a; Notwithstanding any oiher provision of this Agreement, if
any claim is assorted, 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, intangibleasset, or other proprietary right, title, or
interest {includioy, 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 the Indemnified Party harmless against, any such
claim or action with counsel of Tyler's choice and at I yler's expense and
shalt indemnitythe indemnified Party against any liability, damages, and
costs resulting from such claim. Without waiving any rights pursuant to
sovereign immunity, the Indemnified Party shall cooperate with and may
monitor Tyler in the defense of any claim, action, or proceeding and
shall, ifappropriate, make employees available as Tyler may reasonably
request with regard to such defense. This indemnity does not apply to
the extent thai such a Uaim 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 ihe Indemnified Party.

(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, Tylar shall, at its sole cost and expense, select and provide one of
tho following remedies, which selection shall be in Tyler's sole discretion
al) promptly replace the Licensed Property with a compatible, functionally
equivalent, non-infringingsystem; or (V) promptly modify the Licensed
Property to make it non-infringing, or (iii) promptlyprocure the right of
End User to use the Licensed Property as intended.
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IS. TAXES

151 TaxExempt Status, EndUseris a governmental fax-exempt
entity and shall not beresponsible for any faxes for any Licensed Property
orservices provided for herein, whether federal orstate. The foes paid to
Tyler pursuant tothis Agreement are inclusive ofany applicable sates, use,
personal property, or other taxes attributable to periods on ore*4- ,K=
Effactive Date of this Agreement.

3-r She

1S.2. Employee Tax Obligations. Each Party accepts full and
exclusive liability tor the payment of any andall contributions ortaws for
Sociai Security, Workers' Compensation Insurance, Unemployment
Insurance, or Retirement Benefits, Pensions, or annuities now or hereafter
imposed pursuant toorarising from any state orfederal laws which are
moasorod by thswages, salaries, orother remuneration paid to persons
employed by such Party for work performed under this Agreement.

16. INSURANCE

Tyler shall provide, upon thewritten request of End User (which shall
not be less than thirty (30) days after the Effective Date), proof of insurance
for andmaintain, atTyler's solecostand expense, thefollowing insurance
coverage issued with an insurance carrier with a Best K«y latfng ot"A VII"
or higher; (a) Industrial/Workers' Compensation Insurance protecting Tyler
andEndUserfrom potential Tyter smpioyee claims based upon job-related
sickness, injury, oraccident during performance of this Agreement; and (b)
Comprehensive General Uabiiity (including, without limitation, bodily injury
and property damage) insurance with respect toTyler's agents and vehicles
assigned to perform the services herein with policy limits of not less than
§1,000,000 combined single limit peroccurrence and $2,000,000 intho
aggregate. End User shall benamed asanadditional insured party and
such notation shall appear on. thecertificate ofinsurance furnished by
Tyler's insurance carrier.

17. TERM, SUSPENSION, AND TERMINATION
17.1. Term The termof thisAgreement (the "Term"! Shall commence

on(heEffective Date andshall continue until thesooner of: fa) Final
Acceptance; or (b) the Agreement is terminated for Cause pursuant to
Section 17.2-

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

(a) For purposes ofthis Section, "Cause" means either:

<i) a materia! breach ofthis Agreement, -which has not
been cured withinninety (90) days of the date such Party receives
written notice of such breach;

(ii) mefailure by End User to timely paywhen due any
fees and expenses owedto Tyler pursuantto thisAgreement and
any delinquent amounts remain outstanding for a period ofthirty
{30) daysafter Tyler provides written notice of itsintent toterminate
forfailuretopay;

(iii} breach of Section 10; or

frv) ifTylerbecomes insolvent or bankrupt, or is tho
subject ofany proceedings relating toitsliquidation orinsolvency or
forthoappointment ofa receiverorsimilar officer for it, has a
receiver of its assets or property appointed or makes an
assignment for thebenefit ofall or substantially all ofitscreditors,
or institutes or causes to be instituted any proceeding in oankruptcy
or reorganization or rearrangement of itsaffairs.

(b) No Party may terminate this Agreement under Section
17.2(a)(i) unless if cooperates ingood faith with thealleged breaching
Party during thecure period and complies in good faith with the dispute
resolution proceduresset forth inSection 18following such period.

(c) In theeventeither Party terminates this Agreement
pursuant totWs Section 17.2, eachParty shall 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 hereinshall terminate.

1/-3. SuryiyaJ. Triefollowing provisionsshall survive after the Term of
this Agreement: 1;3; 10; 11; 13; 14;15; 17;18; and 19.

18, DISPUTE RESOLUTION

Disputes arising out of, or ratatiijy 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 ProjectManagers)shall be referred to ths
individual reasonablydesignated by End User and Tyler'sVice Presidentof
Courts and Justice Systems Divisionassigned to End User's account
("Intermediary Dispute Level'). Anydispute that cannot be resolved in ten
(10) Business Days at the Intermediary DispufoLovolshall then bo 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 timeand location
reasonably designated by the Parties. Anynegotiations pursuant to this
Section 1» are confidential and shall be treated as compromise and
settlement negotiations for purposes of the applicable rules oi evidence.
For any dispute that tha 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 Parties shall submit
the matter to binding mediation or another form of mutually agreeable
alternative dispute resolution. The foregoing shall not apply to claims for
equitable relief under Section 10.

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 writtenconsent ot the other Party, which consent shall not be
unreasonably withheld.

19.2. Subcontractors. Tyler Shalt not utilize any subcontractors)
without the prior writtenconsent of End User's Project Manager, which
consent shall no! be unreasonably withhold. The approval by End User of
Tyler's right to use subcontractors} shall not waive or relieve Tyler from
Tyler's obligations pursuant to this Agreement.

19.3. 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 oiher remedy providedherein or available at lawor in
equity.

19-4, Notices, Except aa otherwise expressly specified herein, all
notices, requests or other communications shall be in writing and shall be
deemed to have boen given ifdelivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt requested, to the Parties at
their respective addresses set forth on Shesignature page hereto, or at such
Other addresses as may be specified in witting,by either of the Parties. All
notices, requests, or communications shall be deemed effective upon
persona! 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.

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 Aqreemenf 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.

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

10.9. Severability of Provisions. In the event any provision hereof is
found invaBd or unenforceable pursuant to judicial decree, the remainder of
this Agreement shall remain valid and onforceabla according to its terms.
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1910 Relationship of Parties ThePartiesintend thatthe relationship
betvseen theParties created pursuant toorarising from this Agreement is
that of anindependent contractor only. Neither Party shall becons idered
an agent, representative, or employee ot the other Party for any purpose.

19 11 Governing Law. Any dispute arising outofor relating to this
Agreement orthe breach thereof shall begoverned by the laws of thestate
ofthedomicile ofEndUser, without regard toor application ofchoice oflaw
rules or principles.

1912.Audit. Tyler shall maintain complete andaccurate records of all
wom performuU pursuant toand 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 Tyter relating to materials and/or services
provided herein. End User shall provide Tyter twenty-four hour notice of
such audit or inspection. Tyler shall have theright toexclude from such
Inspection any Tyler Confidential andProprietary Information not otherwise
required to be provided to End User asa pad of this Agreement. Tyter shall
make suchbooksand recordsavailable to Endt Iserduring normal
business hours. Any such audit shall beconducted atTylers principal
place ot business during Tyler's normal business hours and at End User's
sole expense.

19 13 NoThird PartyBeneficiaries. Nothing inthisAgreement is
intended to beneft, createanyrights in, orotherwise vestanyrights upon
any third party.

1gj a Contra Proferentem. The doctrine of conlm profemntem shall
not apply tothis 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 orprovision.

19.15. Force Maieuro. Ho Party to this Agreement shall be liable lor
detay or failurein the performance of its contractual obligations arising from
any one or more events that are beyond its reasonable control, including,
without imitation, acts ol God, war, terrorism, and riot. Upon such delay or
failureaffecting one Party, that Party shall notifythe other Party and use all
reasonable efforts to cure or alleviate the cause of such dolay or failure with
a view to resuming performance of its contractual obligations as soon as
practicable. Notwithstanding the foregoing, in every cas» the delay or
failure to performmust be beyond the control and without the fault or
negligence of the Party claimingexcusable delay. Anyperformance times
pursuant to or arising from thisAgreement shall be consideredextendedfor
a period of time equivalent to the time lost because of any delay that is
excusable herein.

I9.ie.£guitabte Relief. Each Party covenants, represents, and
warrants that any violationof this Agreement by such Party with respect to
ils respective obligations set forth in Sections 3.2 and 10 Shall cause
irreparable injury to the other Party and shall entitle the other Party to
extraordinary and equitable relief by a court of competent jurisdiction,
including, withoutlimitation, temporary restraining orders and preliminary
and permanent injunctions, without the necessity of posting bond or
Gocurity-

19.17. Attorney?' Fees andCosis. If attorneys* fees or other costs are
incurred by either Party to secure the performance of any obligations under
this Agreement,or to establishdamages for the breach thereof or to obtain
any other appropriate relief, whether by way of prosecution or defense, the
prevailing Partyshall be entitledto recoverfromthe other Party its
reasonsbb attorneys' foes and costs incurred in connection therewith.

(Remainder of this page intentionally left blank]
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(Exhibit B)
Haitrtenanc©and Support Services Agreement

(fits Maintenance andSupport Services Agreement {this "M&S
Agreement*) is made and entered into as of the Effective Date by and
botwoen Tyter and End User.

WHERFAS, Tyter andEnd User have entered into that certain
Software License andProfessional Services Agreement (the License
Agreement") pursuant to which, among other things, End User has acquired
a license to Tyler's Licensed Software.

WHtREAS, End User dsjsiies Tyler toperform, and Tylor desires to
perform, certain maintenance and support sen/ices related to the Licensed
Software.

MOW THFRFFORE, in consideration ofthepromises contained
herein along with other good and valuable consideration, the receipt and
sufficiency of which all parties acknowledge, the parties agree asfollows:

1. CERTAIN DEFINITIONS
1 1 Tflrms Not Defined. Terms not otherwise defined herein shall

have the meanings assigned tosuch terms in theLicense Agreement.

1.2. Business Day means Monday through Friday, excluding Tyler
Holidays.

1.3. Business Hour means 7;00 a.m. to7:00 pm, Central Time
during Business Days.

t 4 Circumvention orCircumvention Procedures means, as applied
toa Documented Defect, a change in operating procedures whereby End
User canreasonably avoid anydeleterious effects of such Documented
Defect. If a Circumvention Procedure is not acceptable toEnd User, End
User may escalate this Defect assotforth in Section 3.11.

1 5 Defect means any bug, error, malfunction, oroiher defect In the
Licensed Software caused by. arising from, oremanating from the
reasonable control ofTyler that renders theLicensed Software in non
conformance with Tyler's thencurrent published specifications.

1 6- nnmmented Detect means a Defect thatEndUserdocuments
for Tyler pursuantto Section 2.1.

17 FsKsntiai Functionality means anyoperational aspect ofthe
Licensed Software thatis required torimmediate andongoing business
continuity by one or more users and which adversely impacts business tn a
crucial or critical manner.

i a Non-essential Functionality means any operational aspect of the
Licensed Software thatwilt not interrupt business cuntmutty orwhich will not
adversely impact business ina crucial orcritical manner.

1g i.qoislative Change means a refinement, enhancement, orother
modification tothe Licensed Software necessary tocomply with final,
statewide legislation oradministrative regulation affecting intho same
manner altclients inEnd User's statethataresimilarly situated with
respect tothelegislation andpertaining to: (a) existing reports, uxports, ur
data exchanges- (b) new reports; (c) new data entry fields tor state
sporting- (d) new fee calculations; {&) new disposition templates; If) new
sentence templates: or (g) new citation templates. Legislative Changes do
not include theexpansion ofEnd User's constitutional oroperational
responsibilities beyond those that exist as of the Effective Date,

1.10. Effective Datehas themeaning set forth in Section 8.1.

t 11 serviceLevel 1 Potoct means a Documented Defexi ittatcauses
(a) complete application failure or application unavailability; (b) application
failure or unavailability inoneormora ofEnd User's remote locations: or fc)
systemic loss of multiple essential system functions.

1 }g Service Level 2. Defect means a Documented Detect thatcauses
(a) repeatedfeonsistent failure of Essential Functionality affecting more
than one user or !b) loss or corruption of data.

1.13. Service Level 3 Delect means a Service I fivel 1 Defect with an
existing Circumvention Procedure, ora Service Level 2 Defect that affects
only one useror for which thereIsan existing Circumvention Procedure.

1.14. 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 qualifyas any other Service Level
Defect.

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

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

1•<7. Tyler Holidays means one <1) day tor a New Year's holiday,
Good Friday, Memorial Day,a one (1) day holiday forIndependence Day,
Labor Day. Thanksgiving Dayand the dayafter,and two (2)days during
Christmas time. The exact date forany roiling holiday will be published on
the Tylar 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 Detector otherwise clearly
and convincingly documentorevidence itsoccurrence,including, butnot
limitedto, the operating environment, data set, user, or any other such
ioformatiof! that Tyler mayreasonably request. End Usershall 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 priorto its notification to Tyierof such Defect, including,but
not limited to, issues related lu tt>enetwork, user training. End User-
produced extensions, and data problems notcaused bythe Licensed
Software. Any technical or other issue tor which End User requests
services, but which is not a Documented DeJect, shall be treated as a
request forother services and governed by Section 4.

2.2. Other End User Responsibilities. End User shall:

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

(b) establishand maintain an internal helpdesk to be the central
point of contact and communication between the end users and
Tyler's support staff. Inthe event that the End User is unable to
establish and maintain an interna) 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> allowTylorto install patches and other maintenance releases
provided by Tyler;

(e) allow remote access by Tyler to 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 faituro to provide a timely and practical
remote access method may negatively impact Tyler's abilityto
perform its responsibilities under this M&SAgreement;

{i) implement and perform appropnate data backup and data
recovery procedures related to the Licensed Software. In no
event shall Tylerbe held liablefor any toss or other damage
associated witri the loss or destruction ot 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) provideonsife installation, new integration, training,and other
responsibilitieswith respect to Version Releases as set forth in
Section 5.



3. TYLER RESPONSIBILITIES- SUPPORTSERVICES
3.1. General Services for Reporting Production Documented Delects.

(a) Tyier shall provide End User with procedures for contacting
support staff during normal business hours {7.00 a.m. to7.00p.m..
Central Time. Monday through Friday, excluding Tyler Holidays) for
reporting Documented Defects. Tyter shall assist End User in the
diagnosis of any Documented Defect, including the assigned Service
Leveland Tyler's tracking number.

(b) For each reported Documented Defect, Tyler shall assign
appropriate personnel todiagnose and correct the Documented Defect,
and where appropriate, identify Circumvention Procedures. Tyler's initial
response shall include anacknowledgement ofnotice of the
Documented Defect, confirmation thatTyler has received sufficient
information concerning the Documented Defect, and an action planfor
resolving the Documented Defect and avoiding further deleterious
consequences ofthe Documented Defect.

3.2. ServiceLevel 1 Defects. Tyler shallprovide an initial response
to SetvlcaLevel t Defectswithin one (1)Business Hour of receipt oftho
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 orcorrupted
data is limited toassisting EndUserinrestoring itsdatabaseto a known,
accurate state,

33 service Level2 Defecis. Tyter shall providean initial response
toService Level 2 Defects within four (4)Business Hours of receipt ofthe
Documented Defect. Tyter 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 orcorrupted
data islimited to assisting EndUserinrestoring itsdatabase to a known,
accurate state.

3 4. Service Level 3 Defects. Tyler shall provide an initial response
to Service Lovol 3 Defectswithin one (1) Business Dayof receiptof the
Documented Defect. Tyler shall use commercially reasonable efforts to
resolve such Documented Defect without the need fora Circumvention
Procedure with tho nextpublished maintenanceupdateorservice pack,
which shalloccur at leastquarterly. Tyler's responsibility forlostor
corrupted data is limited toassisting End User inrestoring itsdatabase to a
known, accurate state,

3.5. ServiceLevel 4 Defects. Tyler shallprovide an initial response
toService Level 4 Defects within two (2) Business Days. Tyler shall use
commercially reasonable efforts to resolve such Men- Essential Documented
Defect within two version releasecyclesand a cosmetic orother
DocumentedDefect that does not qualify as any other Service Level Defect
wtth a future Version Release.

3.6. Technical Server&SystemsSupport. Tyter shall use
commercially reasonable efforts to provide End User with technical support
toassist End Userwith troubleshooting the loss offunctionality of Licensed
Software for reasons otherthan a Documented Defect, Tyler technical
support shall be limited to:

(a) assisting theEnd User with isolating thosource of Licensed
Software failure due tosystems-level hardware, Third Party
Software, network, client-level hardware or peripherals;

Co) providin-g recommendations to End User regarding resolution
of said non-defect faviure(sS; and

(c) providing End User with assistance onbasic maintenance
and administration of the LicensedSoftware environment, including
basic data backup and restore procedures,deploymentof Version
Releases,and setupofsupported peripheral devices for use with
(he Licensed Software

3 7. ?4 X7 Emergency Support. Tyter shall provide the End User
with procedures for contacting support stafl after normal business hours for
the limited purpose ofreporting emergency application unavailability issues
(such as a Level I Defect)within the Licensed Software. Tylershall use
commercially reasonable efforts to provide the response set forth in Section
3.2.
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3.8. S^urciaynTechnical Support. Tyler shall use commercially
reasonable efforts to be available for one pre-scheduled Saturday of each
month So allow assistance to Fnd User IT staff. This option is available for
the applicationof patches and full release upgrades as weltas consulting
with the End User IT staff for server maintenance and configuration lor the
licensed software environment.

3.9. Base Version Level tor Correction. Tyler shall correct or
otherwise cure Documented Defects to the current Version Release of
Licensed Software mad© available to End User and either the immediately
preceding Version Release or all Version Releases released to End User
withinthe prior one (1) year, whichever is greater.

3.10. LegislativeChanoe Support. Tyler will use its commercially
reasonable efforts to implement Legislative Changes within the time frames
set forth in the applicable legislation, but inany event in the ne*t Version
rtelease. Tyler's sole liabilityfor 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
trten 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 Cud Usefs state duting such catendai year;
to the extent additional programming services are required, such services
shall bo billed to End User at Fori User's contractual billing rates, or at
Tyler's then current hourly rates ifno contractual billing rates are ineffect,
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 tho mutual determination of the
need for a LegislativeChange 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, sbail be prorated as a pereentaye 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 resolve 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 fyier'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. IfEnd User's Project Manager or
Designee arid Tyler's Directorof ClientServices cannot agree upon an
acceptable resolution plan within24 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 ir» 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 (o) business analysis. Tyter 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

Tyter shall notify End User of the occurrence of a new Version Release
and shall provide End User with such version Heieases tor the Licensed
Software. The delivery of each Version Release shall include a complete,
installable copy of the Licensed Software, together with release notes and
other appropriate documentation. Tylorwill provide installation software
and instruction for use by End User in installing newVersion Releases
provided, however, that if Tyterdoes not provide installation software and
instructions, then Tyier shall provide installation assistance to End User at
no additional cost. End User shall, at ils own expense, be itrspuitsiule for
any configuration assistance, new integration, and training with respect lo
each Version Release.

5. THI«D PERSON SOFTWARE

6.1. Notice of New Third Person Software. Tyler shall provide End
User with advanced norioe of any mandated new Third Person Software
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revision lhatshall be required to loada Version Heiease. Tyler shalluse
commercially reasonable efforts to minimize the need tor End User to rely
upon updates ofThird Person Software.

6 2 Tyler Certification, At Tyler's expense, Tyler shall certify the
compatibility of Third Person Software components used by the Licensed
Software andmaintain a list ofsupported Third Person Software release
levels. Version Releasesshall be certified tosupported versions ofall
required Third Person Software. Tyter shall certify new releases of Third
Person Software withina reasonable timeframe.

6 3 Costs end User is responsible forat! costs associatedwith
Installing and maintaining 1bird Person Software versions that are identified
onTytar's list of certified Third Person Software.

6 4 Maintenance. End User isresponsible for maintaining soft-ware
maintenance/update agreements with Third Person Software verniers at
End User's expense. At the request ol End User, Tyter shall participate
witti EndUserindiscussions with Third Person Software providers onall
software maintenance issues.

7. FEES

T.\. Annual Maintenance Foe. End Usershallpay the annual
maintenance andsupport fees as setforth on Schedule 1 (the
"Maintenance and Support Fees"). Tyter hereby waives Maintenance and
Support Fees for a period of four (4) months from the Effective Date
whereupon Tyier shall invoice End User a prorated amount through the
anniversary of theEffective Date and thereafter annually in advance.

/.2, invoiceand Payment. Maintenancesnd Support Fees shallbe
invoiced annually in advance as set forth below.

fa) Tyier shall invoice the Texas Conference of Urban Counties
' {the "CUC") for maintenance and support feesincurred byan

End User inaccordance with the terms ofthe CUC Master
Agreement and this rviSS Agreement. Tyler shall use
reasonable efforts tu subrmtsuch invoicesto the CUC sixty
(60) days prior tothe initial term ofths M&S Agreement orthe
anniversary thereof, as applicable. The CUC shall be
responsible for invoicing the End Userand collecting
payments from the applicable End User with respect tothe
maintenance and support fees. The CUCshall promptly, but
in any evertwithin thirty (30) days, remit toTyier alt
maintenance and supportfees collectedon behalfof an End
User. In the event that the CUCfailsto timely perform its
invoice, collection, and remittanceobligations under this
section, Tyler shallhavethe right, inits solediscretion and
upon written notice tothe 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 as follows. Tho interest rate
shall be the sum of one percent and the prime rate as
published inme Wall StreetJournal on thefirst day ofJuly of
the preceding fiscal year thatdoesnot fall on a Saturday or
Sunday. Interest beginsto accrue anthe thirty first (31) day
afterthe undisputed amount is due. Interest on an overdue
payment stops accruing on the datetheEnd User mails or
electronically transmits the payment.

7 3 Each invoicesha« include,at a minimum, the total invoiced
amount anda reference tothespecific items being invoiced under this M&S
Agreement. Following receipt of a properly submitted invoice. F.rsd User
shall pay amounts owed within thirty (30) days. All payments shall bemade
in US currency. Any undisputed sum not paid wfren dueshall bear
interest al a rateofprime rate (as set forth intheWalt StreetJournal) plus
five percent (5%) per annum or the highest rate allowed by governing law,
whichever is less.

7.4. Maintenance on Cnd User-SpecificCustomer Enhancements.
Tho annual Maintenance and Support Feemay befurther increased by
agreement of the Parties with respect to(a) maintenance andSupport of
End User-Specific Customer Enhancements requested by End User and(b)
material functional enhancementscontained in new Version Releases that
are notmerely technical improvements, updates, extensions and/or
maintenance changestothe Licensed Software. EndUser will havethe
option to acsoplordecline anysuchmaterial functional enhancement that

EXHIBITS

would result in an increase in the Maintenance and Support Fee without
affecting EndUser's entitlement to receivethe remainderofany Version
Release in which such enhancement is offered.

7.5. Suspension of Services for Non-payment. Tyier may suspend its
performance of serviceshereunderduring any periodfor which EndUser
does not payany undisputed Maintenance and SupportFees for a periodof
time exceeding sixty (60) days. Tyter shall promptly teirtstate maintenance
and support services upon receipt ol payment of al! undisputed
Maintenance and Support Fees, including all such fees for the pstfod(s)
during whichservices were suspended.

8. TERM AND TERMINATION

i.t. Term. Thisfyt&S Agreement shali commence in accordance with
Schedule 1 (the "EffectiveDate") 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 shali
automatically extend for an additional year unless a Partyprovides, at least
ninety (90) days prior to the end of tho than 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 oi a Term. End User may
terminate this M&S Agreement effectiveas of the end of the initial term or
any subsequent termbygiving not less than ninety (90)days' noticeof its
intent to terminate. End User may, at its option, reinstate maintenance by
providing noticeto Tylerand makingpayment of fifty 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. Termination by EnrJUser tor Cause. End User may terminate
this M&SAgreement for "causa" in accoidance 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 atong with a
description in reasonable detail of the problems for whichEnd User is
invoking its right to terminate. Following such notice, tyier snail have
ninety(90)days to cure such problems. Following such ninety(90)day
period, Tyler and End User shall moot to disouss 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 to 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 FO» DAMAGES ARISING OUT OF
OR IN CONNECTION WITH THIS U&S AGREEMENT, WHETHER BASED
ON A THEORY OF CONTRACt OH TORT, INCLUDING NEGLIGENCE
AND STRICT LIABILITY. SHALL BE UM1TE0 TO FIXING DEFECTS IN
ACCORDANCE WITH SECTION 3 OH AS OTHERWISE SET FORTH IN

SECTION a,3

IN NO EVENT SHALL TYLER BE LIABLE TO END USFR FOR

INCIDENTAL CONSEQUENTIAL. OR SPECIAL DAMAGES OF ANY KIND.
INCUJDIN& WITHOUT LIMITATION,LOST REVENUES OR PROFITS.
OR LOSS OF BUSINESS OH LOSS OF DATA ARISING OU T OF THIS
AOREEMENT, IRRESPECTIVE OF Wl Ol CR Tl !C PAOTIES HAVE
ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE.

10. DISPUTE RESOLUTION

The partfes 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 informalmeetings persons with appropriate knowledge 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
discussions or negotiations, the Parties shall have the rightto pursue any
remedies at law.

11. MISCELLANEOUS

ll.T Assignment. Neither party may assign this M&S Agreement or
any of its respective fights or obligations herein to any third party without
the express written consent of the other party.
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11 1 Notices- Exceptas otherwise expresslyspecifiedherein,all
notices, requests orother communications shall fee inwriting and shall be
deemed to havu been givenifdeliveredpersonally ormailed,bycertified or
registered maj|, postage prepaid, return receipt requested, totho parties at
their respective addresses set forth onthesignature page, orat such other
addresses as may bespecified in writing by either of theparties. All
notices, requests, orcommunications shali bedeemed effective upon
persona! delivery orthree (3) days following deposit in the mail.

11.3. counterparts. This M&S Ayreementmay bo executed in one or
more counterparts, each of which shall bedeemed anoriginal, but all of
which together shallconstitute oneand the same instrument.

11-4- Waiver The performanceofanyobligation required of a party
herein may fee waived only by a written waiver signed by theother Parties.
which waiver shallbe effective only with respect to thespecific obligation
described therein,

11.5. brittle Agreement. ThisM&S Agreementconstitutes the entire
understanding and contract between the parties and supersedes any and
all prior orcontemporaneous oral orwritten representations or
communications with respect to thesubject matter hereof.

11-S. Amenarn^nL This M&S Ayreement shall not be modified,
amended or in any way alteted except by an instrument in writingsigned by
the property delegated authority of each Party, All amendments or
modifications of this M&SAgreement shall be binding upon the parties
despite any lack of consideration.

11-7. Governing Law. Any dispute arising out ot or relating to this
M&SAgreement or the breach trrereof shall tie governed by the laws of the
state of the domicile of End User, without regard to or application of choice
of taw rules or principles.

11.8. No Third Party Reneftrjaries. 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, ft an arnDlgulty 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&SAgreement or provision.
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