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Termination Agreement

THIS TERMINATION AGREEMENT ("Termination Agreement") is made and entered into by
and between Fort Bend County, ("County"), a body corporate and politic under the laws of the
State of Texas, Tyler Technologies, Inc. ("Tyler"), and Sal, Johnson & Associates, Inc. d/b/a
Computing System Innovations ("CSI" and together with County and Tyler, the "Parties", and
each, a "Party").

WHEREAS, the County and Tyler entered into the Third Party License and Services Agreement,
dated June 7,2016 ("Agreement"); and

WHEREAS, at the time of execution of the Agreement, Tyler and CSI had an existing business
relationship whereby Tyler may take orders for CSI and coordinate delivery of CSI software to
County; and

WHEREAS, the Parties hereto desire to terminate the Agreement on the terms and subject to the
conditions set forth herein.

NOW, THEREFORE, in consideration of the premises set forth above and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

1. Incorporation of Documents.

1.1. The following documents are attached hereto and, by this reference, incorporated in this
Termination Agreement:

a. Exhibit 1 - Third Party License and Services Agreement;

2. Termination of the Agreement.

2.1. Subject to the terms and conditions of this Termination Agreement, the Agreement is hereby
terminated as of the last dated signature below ("Termination Date"). From and after the
Termination Date, the Agreement will be of no further force or effect, and the rights and
obligations of each of the Parties thereunder shall terminate, except for:
a. the Sections that survive termination as provided by the Agreement, and
b. any other rights and obligations of the Parties that come into being or effect upon the

termination of the Agreement in each case under subsections 2.1.a. and 2.1.b., subject to
the terms and conditions of this Termination Agreement.

3. Certain Rights and Obligations.

3.1. As material consideration for the covenants, agreements, and undertakings of the Parties
under this Termination Agreement, within thirty (30) days following the Termination Date,
each Party shall execute and deliver to the other Party a certification that all Confidential
Information has been returned to the Owning Party, or destroyed as directed by the other
Party.

4. Mutual Release.

4.1. In consideration of the covenants, agreements and undertakings of the Parties under this
Termination Agreement, each Party, on behalf of itself and its respective present and former
parents, subsidiaries, affiliates, officers, directors, shareholders, members, successors and
assigns (collectively, "Releasors") hereby releases, waives and forever discharges the other
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Party and its respective present and former, direct and indirect, parents, subsidiaries, ciffiliates,
employees, officers, directors, shareholders, members, agents, representatives, permitted

successors and permitted assigns (collectively, "Releasees") of and from any and all actions,
causes of action, suits, losses, liabilities, rights, debts, dues, sums of money, accounts,
reckonings, obligations, costs, expenses, liens, bonds, bills, specialties, covenants, contracts,

controversies, agreements, promises, variances, trespasses, damages, judgments, extents,
executions, claims, and demands, of every kind and nature whatsoever, whether now known
or unknown, foreseen or unforeseen, matured or urunatured, suspected or unsuspected, in law,
admiralty or equity (collectively, "Claims"), which any of such Releasors ever had, now have,
or hereafter can, shall, or may have against any of such Releasees for, upon, or by reason of any
matter, cause, or thing whatsoever from the beginning of time through the date of this
Termination Agreement arising out of or relating to the Agreement, except for any Claims
relating to rights and obligations preserved by, created by or otherwise arising out of this
Termination Agreement (including any surviving indemnification obligations under the
Agreement).

4.2. Each Party, on behalf of itself and each of its respective Releasors, understands that it may later
discover Claims or facts that may be different than, or in addition to, those that it or any other
Releasor now knows or believes to exist regarding the subject matter of the release contained
in this Section 4, and which, if known at the time of signing this Termination Agreement, may

have materially affected this Termination Agreement and such Party's decision to enter into it
and grant the release contained in this Section 4. Nevertheless, the Releasors intend to fully,
finally and forever settle and release all Claims that now exist, may exist or previously existed,
as set forth in the release contained in this Section 4, whether known or unknown, foreseen or

unforeseen, or suspected or unsuspected, and the release given herein is and will remain in
effect as a complete release, notwithstanding the discovery or existence of such additional or
different facts. The Releasors hereby waive any right or Claim that might arise as a result of
such different or additional Claims or facts.

4.3 For purposes of clarity and notwithstanding anything to the contrary, as between Tyler and CSI
as Releasors, Tyler and CSI acknowledge and agree that they are not releasing or discharging
one another from any obligations, claims or liabilities that may exist or arise under that certain
Sales Framework Agreement, as amended dated August 28, 2015 between Tyler and CSI or
any other agreement (not to include the Agreement) that may be in effect between Tyler and
CSI and any other parties.

5. Representations and Warranties.
5.1. Each Party hereby represents and warrants to the other Party that;

a. It has the full right, corporate power and authority to enter into this Termination
Agreement and to perform its obligations hereunder;

b. The execution of this Termination Agreement by the individual whose signature is set
forth at the end of this Termination Agreement on behalf of such Party, and the delivery
of this Termination Agreement by such Party, have been duly authorized by all
necessary corporate action on the part of such Party;

c. This Termination Agreement has been executed and delivered by such Party and
(assuming due authorization, execution, and delivery by the other Party hereto)
constitutes the legal, valid and binding obligation of such Party, enforceable against
such Party in accordance with its terms, except as may be limited by any applicable
bankruptcy, insolvency, reorganization, moratorium, or similar laws and equitable
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principles related to or affecting creditors' rights generally or the effect of general
principles of equity;

d. It knows of no Claims against the other Party relating to or arising out of the Agreement
that are not covered by the release contained in Section 4; and

e. Has neither assigned nor transferred any of the Claims released herein to any person or
entity and no person or entity has subrogated to or has any interest or rights in any
Claims.

5.2. EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES SET FORTH IN

THE AGREEMENT AND IN THIS SECTION 5 OF THIS TERMINATION AGREEMENT,

NEITHER PARTY HERETO NOR ANY PERSON ON SUCH PARTY'S BEHALF HAS

MADE OR MAKES ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY

WHATSOEVER, EITHER ORAL OR WRITTEN, WHETHER ARISING BY LAW, COURSE
OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE, ALL
OF WHICH ARE EXPRESSLY DISCLAIMED, AND (B) EACH PARTY HERETO
ACKNOWLEDGES THAT, IN ENTERING INTO THIS TERMINATION AGREEMENT, IT

HAS NOT RELIED UPON ANY REPRESENTATION OR WARRANTY MADE BY THE

OTHER PARTY, OR ANY OTHER PERSON ON SUCH OTHER PARTY'S BEHALF,

EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 5.

6. Miscellaneous.

6.1. All notices, requests, consents, claims, demands, waivers, summons and other legal process,
and other similar types of communications hereunder (each, a "Notice") must be in writing
and addressed to the relevant Party at the address set forth on the first page of this
Termination Agreement. All Notices must be delivered by personal delivery, nationally
recognized ovemight courier (with all fees pre-paid), or certified or registered mail (in each
case, return receipt requested, postage prepaid). A Notice is effective only (i) upon receipt
by the receiving Party and (ii) if the Party giving the Notice has complied with the
requirements of this Section 6.1.

6.2. This Termination Agreement and all related documents including all exhibits attached
hereto, and all matters arising out of or relating to this Termination Agreement, whether
sounding in contract, tort, or statute are governed by, and construed in accordance with, the
laws of the State of Texas.

6.3. This Termination Agreement and each of the terms and provisions hereof may only be
amended, modified, waived or supplemented by an agreement in writing signed by each
Party.

6.4. Neither Party may assign, transfer or delegate any or all of its rights or obligations under
this Termination Agreement without the prior written consent of the other Party, which
consent shall not be unreasonably withheld or delayed; provided, however, that either
Party may assign this Termination Agreement to an affiliate, a successor-in-interest by
consolidation, merger or operation of law or to a purchaser of all or substantially all of the
Party's assets. No assignment will relieve the assigning Party of any of its obligations
hereunder. Any attempted assignment, transfer or other conveyance in violation of the
foregoing will be null and void. This Termination Agreement will inure to the benefit of
and be binding upon each of the Parties and each of their respective permitted successors
and permitted assigns.

6.5. This Termination Agreement may be executed in counterparts, each of which is deemed an
original, but all of which constitutes one and the same agreement. Delivery of an executed
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counterpart of this Termination Agreement electronically or by facsimile shall be effective
as delivery of an original executed counterpart of this Termination Agreement.

6.6. For purposes of this Termination Agreement, (i) the words "include," "includes" and
"including" are deemed to be followed by the words "without limitation"; (ii) the word "or"
is not exclusive; (iii) the words "herein," "hereof," "hereby," "hereto" and "hereunder" refer
to this Termination Agreement as a whole; (iv) words denoting the singular have a comparable
meaning when used in the plural, and vice-versa; and (v) words denoting any gender include
all genders. The Parties drafted this Termination Agreement without regard to any
presumption or rule requiring construction or interpretation against the Party drafting an
instrument or causing any instrument to be drafted.

6.7. The headings in this Termination Agreement are for reference only and do not affect the
interpretation of this Termination Agreement.

6.8. If any term or provision of this Termination Agreement is invalid, illegal or unenforceable
in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
term or provision of this Termination Agreement or invalidate or render unenforceable such
term or provision in any other jurisdiction.

6.9. Each Party to this Termination Agreement acknowledges and agrees that (a) a breach or
threatened breach by such Party of any of its obligations under this Termination Agreement
would give rise to irreparable harm to the other Party for which monetary damages would
not be an adequate remedy and (b) if a breach or a threatened breach by such Party of any
such obligations occurs, the other Party hereto will, in addition to any and all other rights and
remedies that may be available to such Party at law, at equity, or otherwise in respect of such
breach, be entitled to seek equitable relief, including a temporary restraining order, an
injunction, specific performance, and any other relief that may be available from a court of
competent jurisdiction.

7. Third Party Beneficiaries.

7.1. This Termination Agreement does not confer any enforceable rights or remedies upon any
person other than the Parties.

8. Entire Agreement.

8.1. This Termination Agreement, together with all related Exhibits, constitutes the sole and
entire agreement of the Parties with respect to the subject matter of this Termination
Agreement, and supersedes all prior and contemporaneous understandings, agreements,
representations, and warranties, both written and oral, with respect to the subject matter. In
the event there is a conflict between this Termination Agreement and the attached Exhibit(s),
this Termination Agreement controls. The Parties intend for the express terms and
conditions contained in this Termination Agreement (including any Exhibits hereto) to
exclusively govern and control each of the Parties' respective rights and obligations
regarding the subject matter of this Termination Agreement, and this Termination
Agreement is expressly limited to such terms and conditions. The Parties have not relied on
any statement, representation, warranty, or agreement of the other Party or of any other
person on such Party's behalf, except for the representations, warranties, or agreements
expressly contained in this Termination Agreement. Notwithstanding the foregoing merger
clause, the Parties acknowledge and agree that nothing in this Termination Agreement shall
supersede that certain Sales Framework Agreement, as amended dated August 28, 2015
between Tyler and CSI or any other agreement (not to include the Agreement) that may be
in effect between Tyler and CSI and any other parties.
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IN WITNESS WHEREOF, this Tennination Agreement is signed, aofp^pted, and agreed to by all
Parties by and through the Parties or their agents or authorized representatives. All Parties hereby
acknowledge that they have read and understood this Termination Agreement and the
attachments and exhibits hereto. All Parties further acknowledge that they have executed this
legal document voluntarily and of their own free will.

Fort Bend County

KP George,

County Judge

Tyler Technologies, Inc.

DocuSlgned by:

-ma7nFFirF^(uaR

Name: sherry
Title: sr. corporate Attorney

Date

ST

Laura Richard, CouB^i^^erkX

So-
r^r-
.'co £

Approved

l^u^tie, I.T.Robjm youghtie rector

Date

Sal, Johnson & Associates, Inc. d/b/a
CoMPimNG Systtm Innovations

-DocuSigned by:t—DocuSignM by:

President

Date



DocuSign Envelope ID: 6B759B0F-D8B2-47B1-82FF-8A3E3CB9E491
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Exhibit 1
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tyler
technologies

Third Party License and Services Agreement

This Third Party License and Services Agreement (this "Agreement") is made and entered into by and between Tyier
Technologies, Inc.. a Delaware corporation ("Tyler'), and Fort Bend County. Texas (the "Purchaser").

Background

Purchaser desires to engage Tyler to license certain software developed by a third party developer and to provide
certain professional services related thereto, all on the terms and conditions set forth in this Agreement: and

Tyler has an existing business relationship with Sal, Johnson & Associates, Inc. d/b/a Computing System
Innovations ("CSI") whereby Tyler may take oiders for CSI software and coordinate delivery of CSI software to
Purchaser; arxJ

Purchaser desire to engage Tyler to provide certain professional services related to the installation of the CSI
Software;

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

A. Tyler shall facilitate delivery of the products and furnish the services described in this Agreement, and
Purchaser shall pay the prices set forth in this Agreement.

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

•  Schedule 1. - Investment Summary

•  Exhibit A. - Professional Services Agreement

•  Exhibit B. - End User License Agreement

•  Exhibit C - Software Maintenance Agreement

•  Exhibit D - Statement of Work

•  Exhibit E - Fort Bend County Travel Policy

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

TYLER TECHNOLOGIES, INC

Signature:

Date:

PURCHASER

Signature:

Name; v /f" ? t

Title:
/ ̂> J

Date: - )l Ultl I j '/ CJU

J iVf hcM/ t fj

Name:

'jjilHXickj c
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Schedule 1

SOFTWARE PRODUCTS

Forward File Redaction Plus Package

CSI-IDACT-CORE-FF2.4

Core Intellidact licenses redaction of up to 2,400,000

court oaoes per year with file drop Interface. Includes image classify, unilmlted field
recognitton, image cleanup processing. OCR/ICRA/otIng with CSI Future Proofed fields
for processing. Included within license is automatic load balancing, high availabilify
IntdiiGrid, unlimited server license, web administrafion, management user interfaces for
complete enterprise environment (production, training, development instances of
technology)

CSI-IDACT-IGRID-ODY Qtyl

Odyssey/lnteliidact Connector - Odyssey interface to
provide redaction transact'ons to Intellidact

CSI-IDACT-CIP Qtyl

Intellidact GIF integration - Intellidact workflow modules to interface with Odyssey
Conflguration publisher interface

CSI-IDACT-TOTCASE Qtyl

When redactions are added (or removed) from newly-filed court documents, TotalCase
automatically examines all documents already existing for that case, adding or removing
redactions as required to ensure document privacy and total case consistency.
TotalCase also remembers prior applied redactions on the case and appttes It to
every document fifed for that case in the future.

'Requires development from Tyler

CSI-IDACT-PDF/AOUT Qtyl

Production of 100% ISO compliant PDF/A 1 -b document output using the Adobe PDF
library. If PDF/A output is selected, redacted and non-redacted PDF/A's are generated
with the redacted PDF/A having text layer redaction (or text substitution) performed.

CSI-IDACT-VS-RV Qtyl

25 named user redaction validation client licenses used for verification of Uala extraction
and redaction values. Add, modify, and delete redactions

CSI-IDACT-IWS Qtyl

Intellidact Workflow Services - Intellidact workflow engine provides multltenant document
processing and distributions - District Clerk, County Clerk. District Attomey and JP.

CSI-IDACT-IDM-ENT Q^1

Intellidact Document Management Enterprise - provides redaction validation document
routing to specific users/groups; workflow engine subsystem configuration and status
repotting

LICENSE FEE

$124,798

ANNUAL M&S

$44,860
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CSI-IDACT-MFF Qtyl

Multi-File Format Output agent license - Ability for Intellidact to output not only
the redacted document but also the original document as TIFF or sPDF/A.

CSI-IDACT-MF Qtyl

Multi-File Format Output agent license - Ability for Intellidact to output not only
the redacted document but also the original document as TIFF or sPDF/A
CSI-IDACT-VOR Qtyl

Verify on request workflow agent license - Ability to defer validation until
document access requested

CSHDACT-DCMS Qty1

Dynamic CMS data redaction agent license - Allows CMS to specify case
specific dynamic data to redact (i.e. names, addresses, etc...)

LICENSE FEE PAYMENT TERMS

100% upon delivery of CSI software

TOTAL

LICENSE

FEE

$124,798

ANNUAL

M&S

$44,860

Billed

Directly to
CSI

PROFESSIONAL SERVICES
AMOUNT

CSI-PIDACT-START Qtyl

Intellidact Starter package.

Intellidact Starter Package -160 hours professional services for Intellidact
installations, configuration, training and initial Q/C ruieset certification

Tyler Technology Advisory Services

Advisory Services for Configuration of Publisher
Conditions -160 hours at $150 per hour (T&M)

$36,875

$24,000

TOTAL

AMOUNT

$60,875

TOTAL Lie &

SERVICES

$185,673
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(Exhibit A)
Professional Services Agreement

1. third party software order

1.1 Order. Upon execution by Purchaser of the End User License
Agreement attached hereto as Exhibit B, Tyler shallseci^ and
provide to Purchaser the CSI products descnoed in Schedule i (the
•CSI Software').

1 2 License The CSI Software is licensed to Purchaser by CSI and theShan be governed by the terrns of Itie End t^ Uranse
Agreement. Tyler is not a reseller or distributor of the CSI Software

Tyler's only obligation to the Purchaser related thereto shall be
as defined In this Section 1. Tyler is authorized to accept and
process Pufctiasaf*s order for CSI Software.

1.3. Payment. Purcliaser shall make payment to Tyler for CSI Software
Licerise Fees detailed on Schedule 1 in occordance with the
timetable in Schedule 1A. Tyler shall collect ITom Purehasw the CSI
Software l icense Fees and shall make prompt payment of any
required fees to CSI.

1 4 Warranty Tyler disclaims at warranties, express and/or implied.with regard to Ihe CSI Software Including, but not limited to, Implied
warranties of mercharitability and Atness fee a particular purpose.
Any and all warranties shall be as defined In Ihe End User License
Agreement. In the event that me CSI Software does not conform to
the applicable warranty, Tyler's sole obligation shall be to
reasonably assist Purchaser by facilteting communication and
resolution with CSI.

1 5 Maintenance. The parties ondersland and agree that Tyler does not
provide maintenance and support service with regard to ̂  CSI
Software. Maintonanco and support services for the CSI software
shall be provided by CSI pursuant to Ihe separate agreement
between Purchaser and CSI attached hereto as Exhtoit a Tyler's
sole obligation with regard to maintenanca on ihe CSI Software
shall be to reasonably fadlilate communication between Purchaser
and CSI in the event maintenance roloted Issuas cannot be
resolved directly between Purchaser and CSI. All sums die for
maintenance sendees on the CSI Software shaM be invoiced by and
paid directly to CSI.

2. TYLER PROFESSIONAL SERVICES

2 1 Omfogrinnai Rwvir.es. Attached nereto as Schedule 1 is Tyler's
good faith estimate of the hours and fees associated with me
^ices to be performed by Tyler fbr Purchaser. Including trfwel
time by Tyler's personnel from Tyler's place of business to and from
Purchaser's place of busln^, and for which Purchaser dial! pay on
a time and materials basis, unless otherwise Indicated as a fixed fee
sendee. Additional services requested by Purchaser which are
Peyond those hours detailed in Schedule 1 iMil bo biHed at Tyler's
then current services rates. In fee event Purchaser desires services
reiaiod to lha CSI Soflware beyond the Tyler Professional Services
detailed In Schedute 1, Purchaser shall obtain the same directly
from CSI.

2,2 I irnnM Fee CoHectlon. Tyler sh^l Invoice Purchaser upon the
Effective t^ale for the Ucense Fees detailed in Schedule 1 .Tyler
Shall lemH any and all fees due to CSI in a timely manner for the
software licensed to Purchaser pursuant to Exhibit B.

2 3 yfirt PavmenL Tyler stiall invoice Purchaser for Professional
Services and associated expenses wim regard to lima and materials
services on a monthly basis as the sanw ate provided. Tyler shall
invoice Purchaser for fixeo-foe senrlces based upon the miteslones
contained in the attached Stfrtemenl ofWork. Each invoice shall
stale the total invoiced amount and shall be accompanierf by a
reasonably detailed itemlzation of services and expenses.
Following recetot of a properly submitted towtce. Purchaser shall
pay ®nounts owing therein thirty (30) days in arrears. All payments
shall be made in U.S. currary,

2.4 PurchasershallfeimbutseTylerforlravel, kxJging.and
food expenses actually and reasonably incurrad by Tyler in
perfomiirg fa professional services herein in accordance with
Section ?.2.

2.5 Office Space. Purchaser shall, at its sole expense, provide
reasonable access to office space, telephane access, network
access (including providing Tyler roasonable access to a secure
virtual private network connection or other comparable connectKxi
for U6« by Tyler from time to time on a non-dedicated basis).
Internet connections, and such otier fadUtles as may be reasonably
requested by Tyler for use by Tyler personnel for the purpose of
p^ormlng this Agreement while such personnel are working on-«ite
and engaged in Project-related services.

2.0 Cootieratlon. Purchaser acknowledges that the implementalion of
the Pnqect is a cooperalive process requiring the time and
resources of Purchaser personnel. Purchaser shall, and shall cause
Its personnel to. use aU reasonable efforts to cooperate with and
assist Tyler as may be reasonably required to ttmely Implement the
Project, inducting, without limitation, providing reasonable
Information regarding Its operations and reasonable access to Its
fadllfies. Tyler shall not be liable for feiilure to timely implement the
Prefect when such failure Is due to Force Majeure (as Identified in
SeefionlO.15) or to the faHure by Purchaser personnel to provide
such cooperation and assistance (either through action or
omission).

2.7 subcontraciina. Tvfef reserves the right to subcontract any or all of
the Professional Services and In the event thereof, Tyler shall not be
relieved of »s reaponsfeilfty for Ihe Professional Services,

3. CONRDEIMnALITY

3.1 Prntgction of Tvfef Confidential and Proorietarv Information.
Purchaser shall not dtsdosa, disseminate, transmiL publish,
distribute, make avallabte, or otherwise convey Tyler Confidential
and Proprietary information, and purchaser shall not use, make,
sell, or otherwise exploit any such Tyler Confidential artd Proprietary
I nformatlon for any purpose other than the perfonmancs of INs
Agreement, withoul Tyler's written consent, except (a) as may be
required tiy law, regulation, judidal, or administrative process; or (b)
as required m litigation pertaining to this Agreement, provided thai
Tyler is given advance notice of such intended disclosure In order to
pennit it the opportunity to seek a protective order. Purchaser ahall
ensure that all individu^ assigned to perform services herein shall
abide by the tenns of this Section 3.1 and shall be responsible for
tveaclies by such persons.

3.2 Judxrlal Pfoceedlnos. If Purchaser is requested or required (by oral
questions, interrogatories, requests for infonriation or docunents in
legal proceedings, subpoena, civil insrestigative demand, or other
similar process) to dlsciose any Tyler ConfidenOat and Proprietary
Information. Purchaser shall provide Tyler with prompt written notice
of such request or requiremenl so that Tyler may seek protective
orders or other appropriate remedies and/or waive compliance with
the provisions ol ttvs Agreement, ir, In Ihe abserrce of a protective
order or other remedy or Ihe receipt of a waiver by Tyler, Purchaser
nonolholess ie legaliy compailad to disclose Tyiar ConfidenHal and
Proprietary Infoimation to any court or tribunal or else would stand
liable for contempt or suffer other censure or penalty, Purchaser
may, vvithout liaCdlity herein, disclose to such court or Irilxjnal only
that portion of Tyler Confidential and Proprietary foformalion which
the court requires to tie disclosed, provided that Purchaser uses
reasonable efforts to preserve the confidentiality of Tyler
Confidential and Proprietary Informatian. Including, without
Hmitation. by cooperating wUh Tyler to obtain an appropriate
protectivB order or ottier reliable assuraixxi that confldemial
treatment snail be accorded Tyler Confidential and Propnetary
Infomiafion l>y such court or tribunal.

4. WARRANTIES

4.1 CSI Orders. Tvler Is authorized by CSI to accept and process orders
for CSI Software and collect and remit payment to CSI for the same.

4.2 Professional Services. Tvter shall perform Professional Services In a
timely rmd workmanlike manner consistent with industry standards.

4.3 Protect Personnel. All Tyler personnel utilized In connection with
fuifiUIt ig its obllgatfons pursuant to or arising from this Agreement
shall be employees of Tyler or, if appucabla, Tyler's
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sutocontracMs), shall be qualified to perform me tasks assigned
them, and shall be In complianco with all applicable laws rel«ing to
employees generally, including* without limitation. Immigration laws.
In the event Tyler subcontracts ProfiBssional Services, Tyler shall
monitor and oversee any assigned subcontractors.

4.4 No Actions. S»fta or Pfoeeedinos. There are no aclions, suits, or
proceecings, pending or. to the knowledge of Tyler, mreatened, that
shall have a material adverse effect on Tyler's ability to fulfill its
obltgations pursuant to or arising from this Ajyoement.

e.5 rnmnlitince witti Ijws, In performing IHs Agreement. Tyler shall
comply with all applicable material licenses, legal certifications, or
inspedSons. Tyler shall also comply in all material respects with
applicable federal, state, and local statutes, laws, ordinances, rules,
and regulations.

4.6 rjirtam Busin-** Prariirea. Neither Tyler nor any of Its principals is
presently detsarted. suspended, propo^ for debannent, doclared
ineligible, or voiuntarBy exduded from parfldpaling In this
Agreement by any flBderaldepartmem or agency. Tylerfurther
represents and warrants that it Is not listed on any local. Purchaser,
stale or federal coosoMdaierl Hsi of debarred, suspended, and
ineligible eontraclors and gramees. No person <oUwr thari
permanent employees of Tyler) has tieen engaged or retained by
Tyler to solicit, procure, receive, accept, arrange, or riaiuin! this
Agreement for any oompensation, consideration, or value

EXCEPT AS SPECIFICALLY SET FDfTTH IN THIS SECTION OR
ELSEWHERE IN THIS AGREEMENT, TYLER DISCLAIMS All OTHER
WARRAftnES, INCLUDING. WITHOUT LIMITATION, THE IMPUED
WARRANHES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE INCLUDING THOSE RELATING TO CSI
SOFTWARE AND MAINTENANCE SERVICES,

5. U MITATION OF UABILITY

TYLER'S LIABILITV TO PURCHASER FOR DAMAGES ARISING
OLfT OF OR IN CONNECTION WITH THIS AGREEMENT,
WHETHER BASED ON A THEORY OF CONTRACT OR TORT,
INCLUDING NEGLIGENCE AND STRICT UABIUTY, SHALL BE
LIMITED TO: (A) PRIOR TO OPERATIONAL USE. THE LICENSE
FEES PAID BY PURCHASER: AND (B) AFTER OPERATIONAL
USE. TYLER'S OBLIGATIONS AS SET FORTH IN THE TERMS
AND CONDITIONS OF THE SOFTWAfTE MAINTENANCE
AGREEMENT. THE FOREGOING LIMITATIONS DO NOT APPLY
TO THE FOLLOWING CIRCUMSTANCES: (1) FRAUD; OR (2)
CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE, OR (3)
INTELLECTUAL PROPERTY INFRII4GEMENT.

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

6, INDEMNIFICATION

6,1 G""'»ral - Bodily Injury and Pmoertv Damage. Notwithstanding any
other provision of this Agreement, Tyler stiall defland. indemnify,
hold, and save hartnless the indemriified Parties from and against
any and all Claims far bodily inluiv Of property damage ajstaned by
or assarted againsl Purchaser arising out of. resulting ffom, or
attributable to the negligent or willful misconduct of Tyler, its
employees, subcontractors, tepfesentaBves, and agents; provided,
however, that Tyler shall not be liable netem to Indemnify f^jrchaser
agakist liability for damages arising out of bodily "mjury to people of
damage to property to the extent that such bodily Injury or property
damage is caused tjy or resulting ffom the actions, negHgern or
otherwise, of Purchaser. Its agents, conlractora, subcontractors, or
employees.

6 2 Tax Exempt stnhis. Purchaser is a governmental tax-exempt enBiyand shaB not be responsible for any taxes for any Licensed Property
or STHVIces provided for heroin, whether federal or state. The fees

paid to Tyler puRHxint to this Agreement are Inclusive of any
applicable sales, use, personal property, or other taxes attohutable
In periods on or after the Effective Date of this Agreement.

6.3 EmoloveeTax Qblkiailons. Each Party acr^s Ml and exclusive
liability for the payment of any and all contributions or taxes for
Social Security. Workers' Compens^on Insurance, UnemployTnent
Insurance, tsr Retirement Ben^ts, Ffenafons, or annuities now or
hereafter Imposed pursuant to or arising from any stale or federal
laws which are measured by Ihe wages, salaries, or other
remunaration pay to persons employed by such Party far work
performed under this Agreement

7. INSURANCE

Tyler shall provide, upon tfne written request of Purchaser (whfah
shaV not be less than thirty (30) days after the Erfective Date), proof of
insurance for and maintain, at TViefs sole cost and expense, the
foHowing tnBuraoca coverage issued with an insurance carrier with a Best
Key rating of "A- Vir or higher, (a) Industrial/Workers' (Compensation
Insurance protecting Tyler and Purchaser from potential Tyler emptoyee
claims based upon job-felated sickness, ktury. or actddent during
performance of this Agreement; and (b) Comprehensive General Liability
(including, without limitation, bodily ir^ury and property damage)
insurance with respect to T^'s agents and vehicles assigned to perform
the services herein with po^ Imits of not less lhan 51,000.000
combined single limit per occurrence and $2,000,000 In the aggregate.
Purchaser shall be named as an additional insured party and such
notation shall appear on the certificate of Insitiance furnished by Tyler's
tnsurarKe carrier.

«, TERM. SUSPENSION, AND TERMINATION

a.1 Term. The term of tffa Agreement (the Term") shaB commence on
Ihe Effective Date and shaB continue until terminated as provided
herein.

8.2 Termination for Cause, Either Party may tenninale riiis Agreemerrt
for Cause, provided that such Party follows the procedures ̂  forth
in this Section 8.3.

B 2.1 For purposes of this Section, "Cause" means either

8 2.1.1 a material breach of this AgreemenL
which has not been cured vrithin ninety (90) days of the date such
Party receives written notice rX such breach:

8.2-1.2 the failure by Purchaser to timely pay
when due any foes and expenses owed to Tyler pursuant to this
Agreement and any dellnquerB amounts remmn outstarvftng for a
period of tfiirty (30) days after Tyler provides vwitten notice Of Its
Intent to terminate fbr failure to pay:

BJUJ breach of Sactlan 3: or

8.2.1.4 rt Tyler oecomes rnsoiveni or t>ankru|M,
or rs the subject of any proceedings relating to its Itquidaifon or
'insotvertcy or for die appoinlment of a receiver or similar officer
for It, has a receiver of its assets or property appointed or makes
an asagnment for the benefil of all or substan^ly all of its
creditors, or institutes or causes to be jrutituted any proceeding
In bankruptcy or reorganization or rearrangement of its ̂ falrs.

8.2.2 No Party may tarmlnate this Ayaement under
SecGon a.2(aKi) unless it cooperates in good fadh wHh ihe alleged
breaching Party during the cure period and compiles in good farth with
the dispute resolutlart procedures set forth In Section 9 following such
period.

8.2.3 In the event erttier Party temiinales this Agreement
pursuant to this Sectlan S.Z each Party shaB return all products,
docunentalion, confidentiat information, and other information
disclosed or otherwise deltvered to ftie other Party prior to such
termination anri all ntvocable Tnerses granlBd herein shall terminate.
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8 3 Siffytyal- The fdlo»4ng provisions shall survlva after the Tem of
IhTs ̂ reement 1; 3; 5; and Errorl Reference source not found..

9. DISPUTE RESOLUTION

Disputes arising out of, or relating to, this Agreement shaH first be
discuaaecl by the Project Managers Any dispute Biat cannot be rwoived
within rwe (5) Bu^ess Days at the Project Managw level (or such <iher
date as agreed upon by the Project ManagersJ shall be referred to the
individual reasonably deignated by Purchaser and Tylers Vice PresWenl
of Courts and Justice Systems Division assigned to Purchaser's account
(Tntetinedlary Dispute Level"). Any dispute that cannot ta r^lv^ In ten
(10) Business Days at the Intermediary Dispute Level shall then be
referred to Purchaser's chief execuih/e officer or other indivldu^
reasonably designated by Purchaser and Tyler's Prprdent of ̂ urts and
Justice Systems Division ("Exerajtive Dispute Level), at such firae and
location reasonably destgnated by the Parties. Any negotiations pursuant
to Ws Section 9 are confldentiai and shall be beated as comprornise and
settlement negoUottons for purposes of Iheapplieabte rules of wrdema.
For any dispute that the Parties are unable to resolve through mformaldiscussionsornegotiaflonsorpufsuanttothedispute^i^onand
escalation procedures set forth in this Agreement, the parties stiall»bmH
the matter to trinding arbitration. Any such arbitratkan proceeding shall be
governed by the rules of the American Arbitration Association Any
avuard or other relief granted by the artJitratois may be enforced in any
court Of competent JuiisdicSon. The forgoing shall not apply to claims for
equUabie relief undw secaon 3.

10. MISCELLANEOUS

101 *«innment. Neither Party may assign this Agre^em or any of its
respective rights or obligations herein to any third party without ttie
express written consent of the other Party, which consent shaltnot
be unreasonably withheld.

10.2 Tyler shall not utilize any suhcontractor(s) vi^ut
the prior writtan consent of Purchaser's Project Manager, which
consent shall not be unreasonably withheld. The approval by
Ftorchaser of Tyler's right to use subcontfactor(s> shall not waive or
relieve Tyler from Tyfer'a obRQalions pursuant to this Agreanent.

103 ri.miiteiivfl Remedies. Except as specifically provided herein, no
remedy trade available herein is intended to be exclusive of any
other remedy, antt each and every remedy shall be cumutetive and
sfiall be in addition to every ottw remedy provided herein or
available at law or in equHy.

10.4 Notices. Except as othemvise expressly specified hereiti, all notices,
reQuests or other cofnmunicstions shall b© in writing and shall be
deemed to have been given if deliveted personally or maled, by
certified or registered mail, postage prepaid, return receipt
requested, to the Parties at iheir respective addresses set forth on
the signature page hereto, or at such other addresses as may be
specified n writing by either of the Parties. All notices, requests, or
communicatiQns shall be deemed effective upon personal dellvwy
or three (3) days foUowing depos# in the mail

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

10 6 waiver. The performance of any obligation required of a Party
herein may be waived only by a written waiver signed by tiie other
Party, whictiwaiver shall he affective only With rKPect to the
specific obligation described therein.

10.7 Entire Aoreemertt- This Agreement constitutes the entireundeistandlng and contract betweenlhe Parties and supersedes
any and all prior or confomporaneausor^ or writteit representations
or communirations with respect to the subject matter hereof.

10.8 Amendment This Agreement shall not bemotfified. amended, or in
any way altered except By an ittetrument in writing signed by the
property delegated auinortty of each Party. A( amendments or
modlficalions of this Agreement shaH be binding upon the Pities
despite any laoK of consideraOon

10.9 SavafabiKtv of Provisions. In Itie event any provision hereof la
found invaM or unenforceable pursuant to judia'ai decree, the
remainder of this Agreement shall remain valid and enforceable
according to Ms terms.

10.10 Raiaitonghin of Parties. The Parties intend that the
relationship between the parties created pursuant to or arising from
this Agreement is that of an independent contractor only. Neither
Party shall be conaidmad an agent, representative, or employee of
the other Party for any purpose.

10.11 Qovemina Law. Any dispute arising out of or raiating to IhS
Agreement or the breach thereof shall be govemed by the laws of
ffie state of the domicile of Purchaser, withoul regard to or
application of choice of law rules or principles

10.12 Audtt. Tyler shali maintain complete and accurate records of
all work performed pursuant to and arising out of this A^eement
Purchaser may, upon the written request of the Project Manager,
audit any and all work or expense records of Tyler relating to
matertais and/or services provided herein. Ftomhaser shall provide
Tyler twenty-four hour notice of such aurfit or inspection. Tyler shall
have the right to exclude hom such inspection any Tyler
Confidential and Proprietary Infoimatton not otherwise required to
be provided to Purchaser as a part of this Agreement Tyler shaH
make such books and records avaHalde to Purchaser during normal
bo^ness hours. Any such audit shali be conducted at Tyler's
principal place of business rluring Tyler's normal business hours
and at Purchaser's sole expense.

10.13 No Third Party Beneficiaries. Notning m tns Agreement is
intended to benefit create any rights In. or otherwise vest any rights
upon any third party.

10.14 Crmlra Proferentem. The doctflne Of confra proferenfem Shall
not apply to this AgreemCTt. if an ambiguity exists in this
Agreement or in a specific provision, neither the Agreement norths
fsrovislonsfrall be construed againsl ttie Party who drafted the
Agreement or provision.

10.15 Force Maieune. No Party to this Aqte«nent shall be liable for
delay or teihire In the performance of Its contractual obligations
arising from any orre or more events Oiat are beyond its reasonable
control, including, without Gmitalion, acts of God, war, terrorism, and
riot. Upon such delay or failure affecting one Party, that Party shall
notliy the Other Party and use all reasonable efforts to rams or
alieviale the cause of such delay or fellure wtitti a view to resuming
performance of its contractual obligations as soon as practicable.
Notwithstarxling the foregoing, in every case the delay or teiiure to
perform must be beyond tiie control and without the fault or
negligence of the Party claiming excusable delay. Any perfotmance
times pursuant to or arising from ths Agreement shaH bie ctonsidered
extendhad for a period cri time equivalent to the time tost because of
any delay that is excusable herein.

10.16 Equitable Relief, Each Patty covenants, represents, and
warrants that any violation of (hie Agreement by such Party with
respect to Ms respective obligations set tottih this agreement shall
cause irreparattie injury to tiie other Party and shaH entitte the other
Party to extraonltna^ atul equltalile relief tjy a court of competent
jurisdicfion, including, without Rmilation. temporary restraining
onters and preiirriiiiury arid permanent kqunctions, without tlie
necessity of posting bond or security.

10.17 Aitomevs' Fees and Costs. If attorneys'fees or other costs
are incurred by either Party to secure the pwfonrtance of any
obligations under this AgreemerM, or to establish damages tor the
breach (hereof or to obtain any ottierappropriafe relief, whether by
way of proserHJiion or defense, the prevailing Party shall be entitled
to recover from the otiter Party Hs reasonable attorneys'fees and
costs incurred in connection therewith

11. CERTAIN DERNmONS

111 eiatins mean any and all claims, Herts, demands, damages, liability,
actions, causes of action, losses, judgments, costs, and expenses.
Including reasonable attorneys' fees and expenses,

112 Indemnified Parties mean Purchaser and each of its personnel,
agents, succ^sors, and permitted assigns.
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11.3 Party means, individually, Tyler and Purchaser.

11.4 Project means the delivery and license of the Ucen^d Property and
the performance of all services to be provided I^Tyler in
accordance with the provisions of this Agreement.

11.5 pinyjiya Manager means B-ie person deagnated by each Party who
Is respottsible for the management of the Prefect

11,8 r^Bdenllal end Pronrietarv
in any form relating to. used in, or arising out of Tyler's operations
and held ovwied, liconsad, or otherwise possessed tay Tyler
(whether held liy. owned, licensed, possessed, orolhetwi^ exis^
in on (K about Tyler's premisos or Pu rchasei's offices, fB«dei^s),
or facHBies and regardless of how such infocmatton came into tevig.
as w^l as r^ardless of who created, generat^ or^Oier^the
InformaUon), including, without limitation, all information contained
in. embodied in (in any media whatsoever) or relating to Tyler's

Inventions, ideas, creations, wstks of authorship, business
documents, licanses, correspondence, operations, manuals,
performance manuals, operating data. prp|eetians, bulletins,
customer lists and data, sales data, cost data, profit data, fnandal
statements, strategic pfonn'mg dala. financial planning data,
designs, logos, proposed trademcuks or service marks, test results,
product or service Kleratuie, product or service concepts, process
data, specification data, know how. software, databases, datatiase
layouts, des^ documents, release notes, algorfthms, source code,
screen shots, and other research and development information and
data Nc^ttistandfng the foregoing, Tyler Confidential and
Proprietary Infonnaiion does not inclucle Infomiatlon that: (a)
becomes public other than as a result of a disclosure by Purchaaer
in breach hereof; (b) becomes available to Purchaser on a non-
confidential basis Irom a source other than Tyler, which is not
prohibited from disclosing such information by obligation to Tyler, (c)
te knovm by Purchaser prior to its receipt ftom Tyler wittiout any
obligation of confidentiality with respect thereto; or (d) Is devetop«l
by Purchaser independently of any disclosures made by Tyler.

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

End User License Agreement

This End User License Agreement ("Agreement") is made and entered into as of —^—. 2016 (the
"Fffectlve Date") by and between Sal, Johnson & Associates, inc. d/b/a Computing System innovations
(W) and Fort Bend County Texas ("End User"). CSI and End User may be referred to individually as a
"oartv" or collectiveiy as the "parties." ^ -r i t u ■ ■
A  Pursuant to that certain Sales Framework Agreement between CSI and Tyler Technologies

Inc ("VAR"), VAR has the right under certain terms and conditions to accept and process orders
for Mrtain CSI Licensed Property (as defined below) to End User;

B  Pursuant to that certain Third Party License and Services Agreement between VAR and End User
to which this Agreement is attached (the "Purchase Agreement"), End User has req uested a license
to the Licensed Property: and

C  CSI and End User now wish to establish the terms under which CSI will grant, and End User will
accept, the license to the Licensed Property.

In consideration of the mutual promises contained herein, CSI and the End User agree as follows:
1. DEFINITIONS

1 1 Aoreement means this End User License Agreement, along with the Exhibits attached hereto,
which are incorporated by reference, and any appendixes or attachments not attached hereto, but
associated with the Agreement.

1.2 R..giness Dav means any day. Monday through Friday, excepting any day that is a federal holiday.

1.3 Claims mean any and all claims, liens, demands, actions, causes of action, judgments excluding
attorneys' fees and expenses.

1.4 End User m eans Fort Bend County Texas.

A K Cnnfirfpntiai Information means, with respect to CSI, confidential and/or proprietary information oi
CSI or its vendors whic^ is disclosed by CSI to the End User, including but not limited to any and all CSI
Trade Secrets, and CSI Software including any source codes, object codes, executable codes, databases,
database schemas. software systems, software architecture, related Documentation, UML diagrams, user
interface design and functionality, user interface look and feel (excluding End User data displayed), user
orocessing workflows, financial data, marketing or business plans, and other business information and/or
material of CSI, which Is marked or otherwise identified to the End User as confidential, or which should
reasonably be understood to be confidential and/or proprietary, whether disclosed prior to or after the date
of this AqrUment and whether disclosed orally, electronically, or in writing, and, with respect to End User,
means any and all information which End User is mandated, by law. court order, rule or policy, to hold in
confidenci such as financial and bank account data (collectively. "Confidential Information).
Notwithstanding the foregoing, in each case. Confidential information does not include information that: (a)
becomes public other than as a result of a disclosure by the receiving party in breach hereof; (b) becomes
available to the receiving party on a non-confidential basis from a source other than the disclosing party,
which is not prohibited from disclosing such information by obligation to the disclosing party; (c) is known
by the receiving party as shown through written records or in the public domain prior to its receipt from the
disdosinq party without any obligation of confidentiality with respect thereto; or (d) is developed by the
receiving party independently of any disclosures made by the disclosing party and without any use of the
disclosing party's Confidential Information.

^ Q Critical Defect has the moaning set forth In Exhibit C - Software Maintenance Agreement

1 7 CSI means Sal & Associates, Inc. d/tj/a Computing System Innovations, a Florida corporation.
8
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^ g CSI Tradfi Secrets means all methodologies and other CSI Confidential Information that constitutes

a trade secret under applicable law.

1 9 CSI Modifications has the meaning set forth in Section 9.1.

1 in CSI Software means: (a) software or deliverables provided by CSI to End User that are reflected

in an executed Statement of Work; (b) applicable Embedded Third Party Software: (c) CSI Modifications;
and (d) any Enhancement to such software.

1 11 Defect means any bug, Inaccuracy, error, contaminate, malfunction, or other defect In the CSI
Software caused by, arising from, or emanating from the reasonable control of CSI that renders the CSI
Software, work performed and/or service provided by CSI to End User in non-conformance with the
Specifications or the terms of this Agreement.

f f2 noctjmentation means the user's operating manuals and any other materials in any form or media
provided by CSI to the End User.

1.13 Effective Date means the date set forth in the first paragraph of the Agreement.

1.14 Fmhedded Third Partv Software means licensed third party software (other than Third Person
Software) that is required to provide the functionality of the CSI Software as set forth in the Specifications
and is provided by CSI along with CSI Software.

115 Fnhancementtsi means a change or addition to the CSI Software or service, other than a Defect
correction, that (i) improves the function of, (ii) adds a new function to or (iii) substantially enhances the
performance of the CSI Software, or service, provided that Enhancements shall not include any
improvements or new functions, in any form, that have additional value or utility, and may be prined and
offered separately from the CSI Software or service.

110 Executive Dispute Level has the meaning set forth in Section 15,

1.17 Einal Acceptance has the meaning set forth in Section 6.2.

1 18 imnlementation Plan means the implementation plan set forth in a Statement of Work which
provides for the timetables, milestones, and fees and expenses for, among other things, (a) the delivery
and installation of CSI Software to the End User, and (b) the training of End User personnel, all in
accordance with the terms of this Agreement.

119 Indemnified Parties mean CSI or the End User, as the case may be, and each of its personnel,
agents, successors, and assigns.

1 20 Intermediary Dispute Level has the meaning set forth in Section 15.

1.21 I ironse Fee means the fees as set forth in the Purchase Agreement.

1 22 I Inensed Property means the CSI Software and the Documentation.

1 23 Fnd User Maintenance and Support Fees has the rrieaning set forth in Exhibit A. - Software
Maintenance Agreement.

1 24 Mnn-Criticai Defect has the meaning set forth in Exhibit G - Software Maintenance Agreement.

1.25 Party means either End User or CSI.

1 26 Project means the delivery and license of the Licensed Property and the performance of ail services
to be provided by CSI in accordance with the provisions of this ̂ reement and any Statement of Work.
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^ 27 Project Manager means the person designated by each Party who is responsible for the
management and implementation of this Agreement as more fully described In Section 2.2.

^ 28 Software Maintenance Agreement means the maintenance and support services agreement for the
CSl Software, which is attached hereto as ExhibitA.

129 Specifications means the information, functions, capabilities, requirements, and other
specifications of the CSl Software, as provided for in an executed Statement of Work.

1 3Q Statement of WorK shall mean a document governed by the terms and conditions of this
Aoreement executed by both parties (or both parties and VAR, as applicable), which shall set forth (a) the
services if any to be provided: (b) the Licensed Property to be licensed, including any Specifications; (c)
Implementation Plan and other milestones and deliverables and (d) such other terms as the Parties and
the VAR may agree to with respect to a Project.

1.31 Term has the meaning set forth in Section 14.1.

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

1 33 Verification Procedure has the meaning set forth in Section 5.1.

1 34 Version Release has the meaning set forth in Section 9.1,

FRAMEWORK

0 i Framework. As of the Effective Date, this Agreement sets forth the terms whereby CSl shall
provide to the End tJser, and the End User shall acquire from CSl. the following, as set forth and identified
on one or more Statements of Work (and each on the terms and subject to the conditions of this Agreement):
(a) a license for the Licensed Property for the License Fee and (b) certain Implementation, installation,
testing, and training services related to the CSl Software as more fully detailed in an attached Statement
of Work.

2 2 Proiect Mananement. CSl and the End User shall designate and cause the employees identified
within the Exhibit(S) (or other qualified employees designated to replace such employee in accordance with
this Agreement, subject to approval and acceptance in writing prior to replacement) to serve as:

A  PARirS PROJECT MANAGER, WHO SHALL MANAGE AND IMPLEMENT THE
PARTY'S RESPECTIVE OBLIGATIONS PURSUANT TO THIS AGREEMENT AND SERVE AS
THE PRIMARY CONTACT FOR THE RESPECTIVE PARTY. THE PARTY'S PROJECT
MANAGER IS AND SHALL BE QUALIFIED AND AUTHORIZED TO PERFORM THE TASKS
ASSIGNED AND SHALL HAVE THE AUTHORITY TO NEGOTIATE THE DETAILS OF THE
STATEMENTS OF WORK;

B  PARTrS PROJECT SIGNATORY, WHO SHALL HAVE THE AUTHORITY TO
NEGOTIATE THE DETAILS OF AND EXECUTE STATEMENTS OF WORK.

C  EACH PARTY REPRESENTS THAT ITS RESPECTIVE PROJECT MANAGER AND
PROJECT SIGNATORY IS AND SHALL BE QUALIFIED AND AUTHORIZED TO PERFORM THE
TASKS ASSIGNED TO HIM/HER AS DEFINED IN (A) AND (B) ABOVE; AND ANY WRITTEN
EXECUTION BY PARTY'S SIGNATORY SHALL BE BINDING ON THE RESPECTIVE PARTY.

10
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2 3 Cnooeration, The End User shall provide such reasonable Information regarding its operations and
reasonable access to its facilities (including, providing CSI reasonable access to a secure virtual private
network connection or other comparable connection for use by CSI from time to time on a non-dedicated
hasist and oersonnel in order for CSI to fulfill Its obligations pursuant to this Agreement. The End User
shall also orovide CSI with periodic copies of CSI's production databases that CSI will use to perform testing
of CSI So^are at CSI's facilities. To the extent the Statement of Work and/or implementation Plan includes
anv deadlines, services, and/or Licensed Property that shall be determined at a time after the Effective
D^e each Party shall negotiate in good faith to establish such deadlines, services and/or Licensed
Property so as not to unreasonably interrupt the other deadlines of the Implementation Plan.

A  p,>c=p«n«ihiiiti«R nf End User. In addition to the other responsibilities set forth herein and as may
be set forth In a Statement of Work or the Software Maintenance Agreement, and except as otherwise
specifically set forth in this Agreement, the End User shall;

A  PROVIDE TRAINING OF ITS PERSONNEL IN ADDITION TO THE TRAINING TO BE
PROVIDED BY CSI AS DETAILED IN EXHIBIT(S) OR A STATEMENT OF WORK. THIS
additional end user TRAINING SHALL INCLUDE REMEDIAL TRAINING AND TRAINING
OF NEW EMPLOYEES FOR WHICH CSI HAS TRAINED THE TRAINERS;

B  COLLECT, PREPARE. AND ENTER ALL DATA NECESSARY FOR THE DAY-TO-DAY
OPERATIONS OF THE CSI SOFTWARE:

C  RETAIN SEPARATE COPIES OF ALL CONVERSION DATA DELIVERED TO CSI;

0  PROVIDE THE COMPUTER SYSTEM ON WHICH THE CSI SOFTWARE WILL BE
LOADED AND OPERATED;

E  PROVIDE THE REQUISITE NETWORKS;

F  MAINTAIN AN INTERNAL HELP DESK FUNCTION;

G  PRIOR TO PROJECT COMPLETION. INSTALL ALL CHANGES OR UPDATES INTOTHE
rsi SOFTWARE AND THIRD PERSON SOFTWARE PRODUCTS THAT ARE FURNISHED BY
rst FOR THE PURPOSE OF CORRECTING FAILURES OF THE CSI SOFTWARE TO
CONFORM TO, AND PERFORM IN ACCORDANCE WITH, THE REQUIREMENTS OF THIS
AGREEMENT; AND

H  PROVIDE. AS PART OF THE END USERS COMPUTER SYSTEM, A SECURE VPN
CONNECTION AS NEEDED FOR USE BY CSI.

3. title and LICENSE

1  I irense Grant CSI hereby grants to the End User a non-exclusive, non-sublicensable, non-
?ansferable revocable license (and subilcense with respect to the Embedded Thi^ Party Sof^are) to use
the Licensed Property for the End User's internal administration, operation, and/or conduct of the End
Use^s business intended for CSI Software as described in the executed Statements of Work. The forgoing
license is revocable by CSI only after this Agreement is terminated in accordance wHh the provisrons herein
o?the End User does not pay the License Fee in full as provided in the Purchase Agreement. The forgoing
license includes the right for End User to integrate or interface the Licensed Property with Third Person
SSare only, provided, however, that CSI makes no representations orwarrariti^ with resp^t to such
Third Person Software. The Licensed Property is licensed and not sold to End User. M beh^n End
User on one hand and CSI on the other, all right, title, and interest in and to the Licensed Property and any
imnrovements modifications, customizations (unless otherwise agreed to in a Statement of Work),
Fnhancement" or update thereto (now or hereafter resulting from the efforts of CSI, Erid o*her
oereon wS together or alone) and ail associated intellectual property rights shall at all times remain
the sole and eSil^lve properly of CSI. End User hereby disclaims any right, title, or interest in or to the

11
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Licensed Property, and agrees not to take any action inconsistent with or that would contest or impair the
rights of CSI in or to such Licensed Property.

3.2 Restrictions. Unless otherwise expressly set forth in this Agreement or otherwise agreed in writing
by CSI the End User shall not:

A  REVERSE ENGINEER, DE-COMPILE, OR DISASSEMBLE ANY PORTION OF THE CSI
SOFTWARE, CSI TRADE SECRETS OR CSI CONFIDENTIAL INFORMATION;

B  intercept and REVERSE ENGINEER, DE-COMPILE, OR DISASSEMBLE ANY CSI
SOFTWARE PROGRAMMATIC TRANSACTIONS, INCLUDING BUT NOT LIMITED TO SOAP,
REST, HTTP, OR SQL TRANSACTIONS;

C  ADD CHANGE, OR DELETE DATA CONTAINED IN ANY CSI SOFTWARE DATABASES
WITHOUT USE OF CSI SOFTWARE APPLICATION PROGRAMMING INTERFACES OR CSI
SOFTWARE USER INTERFACES;

D  SUBLICENSE, TRANSFER, RENT. LEASE. TIME-SHARE, OR OTHERWISE
TRANSFER OR OPERATE A SERVICE BUREAU USING, THE LICENSED PROPERTY,
WHETHER AS A STANDALONE OR BUNDLED PRODUCT, FOR ANY REASON, AND ANY
ATTEMPT TO MAKE ANY SUCH SUBLICENSE, ASSIGNMENT, DELEGATION. RENT, LEASE.
SALE, TIME-SHARE, OR OTHER TRANSFER BY END USER SHALL BE VOID AND OF NO
EFFECT;.

E  MAKE COPIES OF THE LICENSED PROPERTY EXCEPT AS PROVIDED HEREIN;

F  MODIFY, TRANSLATE, OR CREATE DERIVATIVE WORKS OF THE LICENSED
PROPERTY WITHOUT THE PRIOR WRITTEN CONSENT OF CSI, WHICH MAY BE WITHHELD
IN CSrS SOLE DISCRETION;

G  REMOVE ANY COPYRIGHT. TRADEMARK. PATENT, OR OTHER PROPRIETARY
NOTICE THAT APPEARS ON THE LICENSED PROPERTY OR COPIES THEREOF; OR

H  ALLOW ACCESS TO THE LICENSED PROPERTY BEYOND THE SCOPE OF THE
LICENSE GRANT IN SECTION 3.1.

END USER SHALL INFORM ITS EMPLOYEES ABOUT THE RESTRICTIONS CONTAINED
HEREIN AND END USER SHALL ENSURE THAT ITS EMPLOYEES AGREE TO AND
STRICTLY ABIDE BY THE TERMS HEREIN. END USER HEREBY ACCEPTS FULL
RESPONSIBILITY FOR ANY VIOLATIONS OF THE TERMS HEREIN BY SUCH EMPLOYEES
OR ANY CONTRACTORS, SUBCONTRACTORS OR OTHER THIRD PARTIES ENGAGED TO
assist IN THE PROJECT. TO THE EXTENT THE END USER ENGAGES CONTRACTORS,
SUBCONTRACTORS, OR OTHER THIRD PARTIES TO ASSIST IN THE PROJECT TO
INTEGRATE OR INTERFACE THE LICENSED PROPERTY WITH THIRD PERSON
SOFTWARE THE END USER SHALL REQUIRE SUCH THIRD PARTIES TO EXECUTE A
CONFIDENTIALITY AGREEMENT IMPOSING RESTRICTIONS AT LEAST AS RESTRICTIVE
TO THOSE SET FORTH IN THIS AGREEMENT PRIOR TO SUCH THIRD PARTIES BEING
PERMITTED ACCESS TO CSI SOFTWARE, CSI CONFIDENTIAL INFORMATION, AND/OR
CSI TRADE SECRETS. END USER AGREES THAT IT SHALL NOT ALLOW ANYONE
ACCESS TO THE FOREGOING ITEMS FOR ANY OTHER PURPOSE WHATSOEVER.

3 3 Cooies. The End User may make and maintain such copies of the Licensed Property as are
reasonably appropriate for its use of the Licensed Property and for archival and backup purposes; provided,
however, that End User shall retain all proprietary notices, logos, copyright notices, and similar markings
on such copies.

12
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3 4 Embedded Third Party Software. The license grant set forth in Section 3,1 includes the right to use
any Embedded Third Party Software. Access to and use of such Embedded Third Party Software shall be
according to the terms, conditions, and licenses Imposed by the manufacturers and/or third party licensors
of such Embedded Third Party Software, All such Embedded Third Party Software shall be included in the
License Fee. To the extent legally possible, CSI shall pass through to the End User any and all warranties
granted to CSI by the owners, licensors, and/or distributors of such Embedded Third Party Software. The
End User shall be responsible for procuring and paying for all Third Person Software which is not
embedded.

3.5 He-

A  NOTHING IN THIS AGREEMENT SHALL BE DEEMED TO VEST IN THE END USER
ANY OWNERSHIP OR INTELLECTUAL PROPERTY RIGHTS IN AND TO CSI'S INTELLECTUAL
PROPERTY (INCLUDING. WITHOUT LIMITATION, CSI CONFIDENTIAL INFORMATION AND
CSI TRADE SECRETS). ANY COMPONENTS AND COPIES THEREOF. OR ANY DERIVATIVE
WORKS BASED THEREON PREPARED BY CSI. ALL OWNERSHIP AND PROPRIETARY
RIGHTS IN SUCH ITEMS ARE HEREBY EXCLUSIVELY RETAINED BY CSI.

B  ALL END USER DATA (INCLUDING, WITHOUT LIMITATION, ALL CONTENT IN ANY
MEDIA OR FORMAT ENTERED INTO. STORED IN, AND/OR SUSCEPTIBLE TO RETRIEVAL
FROM THE END USER'S COMPUTER SYSTEMS) SHALL REMAIN THE EXCLUSIVE
PROPERTY OF THE END USER. CSI SHALL NOT USE THE END USER DATA OTHER THAN
IN CONNECTION WITH PROVIDING THE SERVICES PURSUANT TO THIS AGREEMENT.

R  License Fee. In consideration for the license granted to the End User herein for its internal use of
the Licensed Property, the End User shall pay the License Fee and any professional services fees to VAR,
which shall be due and payable in accordance with the provisions of the applicable sections in the Purchase
Agreementor any executed Statement of Work. VAR will be responsible for collecting all required payments
for the License Fee from End User and remitting the proper amounts of such payments to CSI. In the
event End User fails to make payment to VAR (or VAR fails to collect) the License Fee or professional
services fees relating to CSI Software. End User agrees that CSI shall have the right to invoice End User
directly and collect from End User payments due to CSI.

DELIVERY AND INSTALLATION OF THE CSI SOFTWARE

4 1 I irpnsed Prooertv. CSI shall submit the Licensed Property under a Statement of Work to the End
User's place of business in accordance with the timetables set forth in the Statement of Work. All Licensed
Property shall be sent at CSI's expense.

4.2 Installation and Testing.

A  CSI SHALL DELIVER, INSTALL, AND VERIFY THE CSI SOFTWARE AT THE END
USER'S PLACES OF BUSINESS IN ACCORDANCE WITH THE TIMETABLES SET FORTH IN
THE STATEMENT OF WORK AND PURSUANT TO A VERIFICATION PLAN AGREED UPON BY
CSI AND END USER. UPON INSTALLATION, CSI SHALL CONDUCT ITS STANDARD
DIAGNOSTIC EVALUATION AT THE END USER'S SITE TO DETERMINE THAT THE CSI
SOFTWARE IS PROPERLY INSTALLED, SHALL VERIFY OPERATION PURSUANT TO THE
PLAN. AND SHALL NOTIFY THE END USER'S PROJECT MANAGER AFTER COMPLETION
THEREOF.

B  THE CSI SOFTWARE SHALL BE DEEMED INSTALLED UPON SUCCESSFUL
COMPLETION OF THE DIAGNOSTIC TESTS, AND NOTIFICATION TO THE END USER'S
PROJECT MANAGER OF THE RESULTS.

13
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5. VERIFICATION OF THE CSI SOFTWARE

-1 \/arifirafinn Procedure. Uoon delivery, installation, and diagnostic testing of the CSI Software
oiirsuant to Section 4. and regardless of whether or not the End User supplies arty test scripts pursuant to
Section 5 2 CSI shall perform its standard test procedures as well as testing pursuant to the verification
Dian developed pursuant to Section 4.2 and provide all test results to the End User with a certification to
the End User In writing that the CSI Software is operating in accordance with the Specifications (the
"Verification Procedure"). CSI shall promptly correct any Defect revealed during the Verification Procedure.
The End User, in Its sole and absolute discretion, may monitor the Verification Procedure.

5 2 nption^i - FnH User Suoolied Test Scripts for Verification Procedure. During the operational
analysis of the CSI Software set forth in the Implementation Plan, the End User may, but is not required to,
submit to CSI functional test scripts or other tests for each function to be delivered during the operational
analysis, which test scripts and other tests shall be consistent with the Statement of Work and shall be used
by the End User for purposes of verification testing.

5 3 nsi Siionlied Scrint Samples. To facilitate the End User's development of any such test
scripts CSI may provide to the End User for Its internal use a test script sample set containing test scripts
that End User personnel may use as examples for the development of its test scripts. The Project Managers
must aoree on the specrics of any End User supplied test scripts in order for the test scripts to become a
part of the Verification Procedures. The Project Managers shall promptly, but in any event not less than
ten (10) Business Days, meet In good faith to resolve any issues or disagreements associated with a test
script supplied by the End User. End User supplied test scripts delivered subsequent to the operational
analysis activity of the CSI Software shall not apply to the Verification Procedure. The End User supplied
test scripts, if any, shall be in addition to CSI's Verification Procedures set forth in Section 5.1.

6, FINAL ACCEPTANCE

6 1 nnerational Use. After the deployment of the CSI Software as set forth in the Statement of Wo^
(and immediately following the successful completion of the associated Verification Procedures set forth in
Section 5 the End User shall begin an operational use period to begin operation by the End User of the
CSI Software ("Operational Use"). The CSI Software shall be deemed to have successfully completed
Operational Use when such CSI Software has operated for a period of fifteen (15) consecutive calendar
days without a Critical Defect.

A  IF A CRITICAL DEFECT OCCURS DURING THE INITIAL OR ADDITIONAL FIFTEEN (15)
day period, then the end user s project MANAGER SHALL PROMPTLY NOTIFY
csrs PROJECT MANAGER IN WRITING, AND PROVIDED CSI AGREES WITH THE END
USER'S PROJECT MANAGER'S DETERMINATION, CSI SHALL USE ALL REASONABLE
PRIORITIZED EFFORTS TO PROMPTLY CURE SUCH CRITICAL DEFECT. UPON CSI'S CURE
OF ANY SUCH CRITICAL DEFECT. THE FIFTEEN (15) DAY TIMETABLE SHALL BEGIN AGAIN
WITH RESPECT TO THE CSI SOFTWARE.

B  IF A NON-CRITICAL DEFECT OCCURS DURING THE INITIAL OR ADDITIONAL
FIFTEEN(15) DAY PERIOD, THEN THE END USER'S PROJECT MANAGER SHALL PROMPTLY
NOTIFY csrs PROJECT MANAGER IN WRITING, AND CSI SHALL USE ALL REASONABLE
EFFORTS TO PROMPTLY CURE SUCH NON-CRITICAL DEFECT. UPON CSI'S CURE OF ANY
NON-CRITICAL DEFECT, CSI WILL PROVIDE THE SOFTWARE TO THE END USER IN THE
NEXT SCHEDULED SOFTWARE RELEASE CYCLE. NON-CRITICAL DEFECTS ARE NOT
SUBJECT TO ADDITIONAL RFTEEN (15) DAY OPERATIONAL USE CYCLES.

C  AT THE END OF THE INITIAL OR ADDITIONAL FIFTEEN (15) DAY PERIOD(S). AS THE
CASE MAY BE THE CSI SOFTWARE FOR WHICH THE END USER HAS NOT REPORTED A
CRITICAL DEFECT SHALL BE DEEMED TO HAVE SUCCESSFULLY PASSED OPERATIONAL
USE WHEN THE CSI SOFTWARE FOR WHICH THE END USER DID REPORT A CRITICAL
DEFECT DURING THE INITIAL FIFTEEN (15) DAY PERIOD OR HAS PERFORMED FOR A
PERIOD OF FIFTEEN (15) CONSECUTIVE DAYS WITHOUT A FURTHER CRITICAL DEFECT.

14



DocuSign Envelope ID: 6B759B0F-D8B2-47B1-82FF-8A3E3CB9E491

THAT CSI SOFTWARE SHALL ALSO BE DEEMED TO HAVE SUCCESSFULLY PASSED
OPERATIONAL USE.

e.2 Final Acceptance. When all CSI Software as set forth in the Statement of Work have successfully
completed the Operational Use period set forth in Section 6.1, the End User shall tie deemed to have "Final
Acceptance" of the CSI Software and the CSI Software shall be subject to the terms and conditions of the
Software Maintenance Agreement with respect to ongoing support and enhancement.

r. DOCUMENTATION AND TRAINING

7 -I Delivery of Documentation. Following the successful completion of the Verification Procedures set
forth in Section 5 and before the Final Acceptance period in Section 6. CSI shall provide to the End User
the Documentation In electronic format.

7.2 User Group Ruitetin Boards, and Internet Sites. In addition to any other maintenance obligation or
obligation to provide Documentation, CSI shall notify the End User of any user group, bulletin board, or
internet site relating to the CSI Software or services provided by CSI pursuant to or arising from this
Agreement, and to the extent requested by the End User Project Manager in writing, provide access thereto.

7.3 Training Plans and Materials: Personnel Training. CSI shall perform its duties pursuant to or arising
from this Section 7.3 as follows;

A  CSI SHALL TRAIN END USER PERSONNEL IN ACCORDANCE WfTH A MUTUALLY
AGREEABLE TRAINING PLAN FOR THE CSI SOFTWARE AS DEFINED IN THE STATEMENTS
OF WORK THE TRAINING PLAN SHALL OUTLINE THE TRAINING REQUIRED FOR
PERSONNEL TO OPERATE THE CSI SOFTWARE. CSI AND THE END USER MAY JOINTLY
DEVELOP ADDITIONAL TRAINING MATERIALS, WHICH TRAINING MATERIALS SHALL.
AMONG OTHER THINGS. SUPPLEMENT CSrS STANDARD TRAINING MATERIALS.
INCORPORATE THE END USER'S BUSINESS PROCESSES, AND EMPHASIZE THE
RATIONALE AND TIMING REQUIRED BY A PARTICULAR OPERATION.

B  CSI SHALL PROVIDE END USER PERSONNEL WITH THE NUMBER OF HOURS OF
TRAINING FOR THE RESPECTIVE PORTIONS OF THE CSI SOFTWARE AS SET FORTH IN
THE STATEMENTS OF WORK.

C  TRAINING SHALL BE PROVIDED AT THE END USER'S PRINCIPAL PLACE OF
BUSINESS OR OTHER SITE SELECTED BY THE END USER. TRAINING SHALL BE
PERFORMED ACCORDING TO THE TRAINING PLAN. BUT IN ANY EVENT SHALL BE "HANDS-
ON" USING PRODUCTIGN-READY VERSIONS OF THE CSI SOFTWARE. THE COURSES
SHALL TRAIN THE END USER'S EMPLOYEES OR AGENTS IN A MANNER TO PROVIDE
BASIC END USER TRAINING. THE END USER SHALL BE RESPONSIBLE FOR PROVIDING
AN ADEQUATELY EQUIPPED TRAINING FACILITY TO OPERATE THE CSI SOFTWARE.

a. MAINTENANCE SERVICES

Maintenance- and Support Agreement. CSI shall provide the End User with maintenance and support
services for the CSI Software in accordance with the terms of the Software Maintenance Agreement, and
End User shall pay the Maintenance and Support Fees to CSI as set forth in the Purchase Agreement,

Software Maintenance Agreement or an applicalrfe Statement of Work. CSI will be responsible for issuing
Invoices for the Maintenance and Support Fees to End User and End User will be responsible for the

timely payment of such invoiced Maintenance and Support Fees to CSI.
9. MODIFICATIONS TO THE CSI SOFTWARE

9.1 CSI Modifications.
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a  CSl shall correct Defects in the CSI Software pursuant to this Agreement and/or the Software
Maintenance Agreement, as applicable, and may make Enhancements from time to time to the CSI
Software (the "CSI Modifications"]. Such Defect corrections and/or Enhancements may result in Che
citation of a new version(s) of the CSI Software (a 'Version Release'). CSI Modifications, any Version
Release and all associated intellectual properly rights shall solely belong to CSI and shall be deemed part
of the CSI Software. CSI in its sale discretion shall decide ifany Enhancement is fo be provided without
cost or whether any Enhancement will be considered a separate product feature to be provided at an
additional cost for the End User to utilize.

b  Provided that the End User maintains the CSI Software pursuant to the Suftwure Maintenance
^reement, CSI shall make available to the End User a copy of the CSI Software with Defect corrections
no later than thirty (30} days following general availability of a Version Release. The End User shall not
be immediately obligated to u-seany Version Release. In the event that the End User determines to utilize
any Version Release, it shall be deemed part of the CSI Software for purposes of this Agreement In the
event the End User determines not to utilize the current Version Release or the prior version, CSI shall
have no obligation to provide maintenance and support to the End Userfor such out of date version ofthe
CSI Software.

o o cTnH I i<spr luinriifications. CSI shall have no liability pursuant to this Agreement or the Software
Maintenance Agreement for any damages or defects to the CSI Software caused, directly or indirectly, by
End User modifications or instructions or other changes to the CSI Software that are implemented without
the prior written consent of CSI.

10. CONFIDENTIAL INFORMATION AND TRADE SECRETS

^01 Protection of Confidential Information. Neither party shall use for any purpose other than the
oerformance of this Agreement, or disclose, disseminate, transmit publish, distribute, make available, or
otherwise convey Confidential Information or trade secrets of the other party to any third party, without such
oarty's prior written consent unless otherwise expressly provided herein, except: (1) as may be required by
law regulation, judicial, or administrative process but subject to Section 10.2 below; or (ii) as required in
litlqation between the parties pertaining to this Agreement. Each party shall ensure that all employees,
individuals and third parties assigned to perform services herein shall abide by the terms of this Section
and shall be responsible for breaches or violations by such persons or parties. As provided above, to Oie
extent the End User engages contractors, subcontractors, or other third parties to assist in the Project to
integrate or interface the Licensed Property with Third Person Software, the End User shall require such
third parties to execute a confidentiality agreement imposing restrictions at least as rigorous as tlwse set
forth in this agreement prior to such parties being permitted access to CSI Software, CSI Confidential
information, and/or CSI Trad© Secrets. End User agrees that it shaU not allow anyone access to the
foregoing items for any other purpose whatsoever.

10 2 -Iiiriirial Prnceedinos. Subject to applicable law. if either party is requested or required (by oral
questions, interrogatories, requests for information or documents in legal proceedings, subpoena, civil
investigative demand or ottier similar process) to disclose any Confidential Information or trade secrets of
the other party, then such party shall provide the other with prompt written notice of such request or
requirement so that the appropriate party may seek protective orders or other appropriate remedies and/or
waive compliance with the provisions of this Agreement. If, in the absence of a protective wder or other
remedy or the receipt of a waiver by the disclosing party, the receiving party nonetheless is legally
compelled to disclose Confidential Information to any court or tribunal or else would stand liable for
contempt or suffer other censure or penalty, the receiving party may, without liability herein, disclose to
such court or tribunal only that portion of Confidential information or trade secrets which the court requires
to be disclosed, provided that the receiving party uses reasonable efforts to preserve the confidentiality of
the Confidentiai information. Including, without limitation, by cooperating with the disclosing party to obtain
an appropriate protective order or other reliable assurance that confidential treatment shall be accorded the
Confidential Information or trade secrets by such court or tribunal.
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11. representations AND WARRANTIES

■\ -j 1 Madia Defects. The media on which the CSI Software Is provided shall, at the time of delivery and
installation, be free of Defects in material and workmanship.

112 Defects. Upon Final Acceptance and for a period of ninety (90) days thereafter (the "Warranty
Period"), the CSI Software shall be free of Critical Defects. In the event that any Non-Critical Defects are
identified during the Warranty Period, CSI shall apply reasonable efforts (and in all cases provide at least
the level of responsiveness and resolution as provided for In the Software Maintenance Agreement) to cure
such Non-Critical Defects.

^13 Pggg-Thrnunh nf Warranties. To the extent legally possible, CSI hereby passes through the
benefits of all third party warranties that it receives in connection with any Embedded Third Party Software
provided to the End User.

11 4 FrPA and Clear Title. CSI has free and clear title (including all proprietary rights) to any Ucensed
Property delivered hereunder (other than Embedded Third Party Software) and the right to license any and
all CSI Software that is licensed hereunder.

EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 11 OR ELSEWHERE IN THIS
AGREEMENT CSI DISCLAIMS ALL OTHER WARRANTIES. INCLUDING. WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

12. LIMITATION OF LIABILITY

THE LIABILITY OF CSI FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS
agreement WHETHER BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO: (A) PRIOR TO COMPLETION OF
OPERATIONAL USE FOR THE CSI SOFTWARE AS DETAILED IN THE APPLICABLE STATEMENT OF
WORK THE LICENSE FEES PAID BY THE END USER FOR SUCH CSI SOFTWARE: AND (B) AFTER
COMPLETION OF OPERATIONAL USE FOR ANY CSI SOFTWARE, CSI'S OBLIGATIONS AS SET
FORTH IN THE TERMS AND CONDITIONS OF THE CSI SOFTWARE MAINTENANCE AGREEMENT
WITH RESPECT OF SUCH AFFECTED COMPONENT OR MODULE WHICH IS THE CAUSE OF
CONTROVERSY. THE FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES" (1) FRAUD OR (Z) FOR OBLIGATIONS ARISING UNDER SECTION 13.1 AND 13.2
/CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR OBLIGATIONS ARISING UNDERSECTION 13 3(INTELLECTUAL PROPERTY INFRINGEMENT). IN NO EVENT SHALL EITHER PARTY
BE LIABLE TO THE OTHER PARTY (NOR TO ANY PERSON CLAIMING ANY RIGHT, TITLE. OR
INTEREST DERIVED FROM OR AS SUCCESSOR TO THE END USER'S RIGHT, TITLE, AND
IfjTpDcgxN POR INCIDENTAL, PUNITVE, CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND,
INCLUDING WITHOUT LIMITATION, LOST REVENUES OR PROFITS. OR LOSS OF BUSINESS OR
LOSS OF DATA ARISING OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE PARTIES
HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE.

13. INDEMNIFICATION

13 -I Gp.neral - Bodilv Iniurv and Property Damane Caused bv CSI. Notwithstanding any other provision
of this Agreement. CSI shall defend. Indemnify, hold, and save harmless the End User Indemnified Parties
from and against damages, liabilities and costs resulting from any and all Claims for bodily injury or property
damage sustained by or asserted against the End User arising out of, resulting from, or attributable to the
neqliqent or willful misconduct of CSI. its employees, subcontractors, representatives, and agents:
provided however, that CSI shall not be nable herein to indemnify the End User Indemnified Parties against
liability or damages arising out of bodily injury to people or damage to property to the extent that such bodily
injury or property damage is caused by or resulting from the actions, negligent or otherwise, of the End
User, Ite agents, contractors, subcontractors, or employees.
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13 2 fsonorni - Rodilv Iniurv and Prooertv Damage Caused by End User. Notwithstanding any other
orovision of this Agreement and only to the extent allowed by law, the End User shall defend, indemnify,
hold and save harmless the CSI Indemnified Parties from and against damages, liabilities and coste
resuitino from any and all Claims for bodily injury or property damage sustained by or asserted against CSI
arislnq out of, resulting from, or attributable to the negligent or willful misconduct of the End User, its
emoloyees subcontractors, representatives, and agents: provided, however, that the End User shall not
be Sable herein to indemnify the CSI Indemnified Parties against liability or damages arising out of bodily
iniurv to Deople or damage to property to the extent that such bodily injury or property damage is caused
by or resulting from the actions, negligent or otherwise, of CSI, its agents, contractors, subcontractors, or
employees.

13.3 Intellectual Property Infringement.

a  Notwithstanding any other provision of this Agreement, if any Claim is asserted, or action or
proceeding brought against the End User that alleges that all or any part of the CSI Software, in the form
supplied, or modified by CSI, or the End User's use thereof, infringes or misappropriates any United States
intellectual property right (including any copyright or patent or any trade secret right), the End User,
upon notice of such assertion, shall give CSI prompt written notice thereof. CSI shall defend, and hold the
End User Indemnified Parties harmless against, any such Claim with counsel of CSI's choke and at CSl's
expense and shall indemnify the End User Indemnified Parties against any liability, damages, and costs
resulting from such Claim. The End User shall cooperate with CSI In the defense ofany Claim and shall,
if appropriate, make employees available a.s CSI may reasonably request with regard to such defense. This
indemnity does not apply to the extent that such a Claim is attributable to (i) modifications to the CSI
Software made by the End User or at the requestofthe End User, (ii) integration of the CSI Software with
any Third Person Software, (Hi) any third party actions or modifications pursuant to the End User's
directions or instructions, or (iv) upon the unauthorized use of the CSI Software by the End User. If any
of the foregoing causes in the preceding sentence are the result of any Claims, the End User shall defend
and hold the CSI Indemnified Parties harmless in accordance to the above procedures.

b  Mitigation. If the CSI Software becomes the subject of a Claim of infringement or
misappropriation of a United States copyright, patent, or trade secret or the violation of any other
contractual or proprietary right ofany third parly, CSI shall, at its sole discretion, and expense, select and
provide one of the following remedies, which selection shall be in CSI's sole discretion:

replace the CSI Software with a compatible, functionally equivalent, non-infringing
system: or

I.

ii. modify the CSI Software to make it non Infringing; or

Hi. procure the right of the End User to use the CSI Software as intended.

14. TERM, SUSPENSION, AND TERMINATION

14.1 Term. The term of this Agreement (the "Term") shall commence on the Effective Date and shall
continue until a) the Agreement is terminated for Cause pursuant to Section 14.3 or b) by written agreement
of the parties.

1A 9 Sijsoension. The End User may, in its sole discretion, suspend the services to be performed under
the Implementation Plan for a period of time by issuing a wriUen order to stop work and by: a) paying ail
amounts due artd owing under the Purchase Agreement, including research, development and professional
services work in progress but not yet delivered and up through the date of the wntten order to stop work
and b) making full payment for any equipment or third party software licenses CSI may have acquired to
fulfill this Agreement. The written order shall set out the terms of the suspension. Upon receipt of the written
order to stop work and payment in full for equipment or third parly software licenses, as well as full payment
for all services performed up through the date of the written order to stop work. CSI shall stop all services
and shall cease to incur costs to the End User during the term of the suspension. CSI shall resume work
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When notified to do so by the End User in a written authorization to proceed. CSI shall have no liability
whatsoever for delays in the Implementation Plan caused by the End User's suspension of services. In no
event shall CSI be required to resume services after three (3) months following the date of the written order
to stop work.

14 3 Termination for nnuse. Either Party may terminate this Agreement fnr Cause, provided that .such
Party follows the procedures set forth in this Section.

a. For purposes ofth is Section, 'Cause' means either:

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

iii the failure by the End User to timely pay when due any fees and expenses owed
to VAR on behalf of CSI pursuant to the Purchase Agreement, this Agreement, or any
executed Statement of Work and any delinquent amounts remain outstanding for a period
of thirty (30) days after CSI or VAR provides written notice of its intent to terminate for
failure to pay;

! V breach of Sections 3 or 10;

V  a suspension of services by the End User pursuant to Section 14.2 that lasts for
at least three (3) months; or

v| if either party as applicable becomes insolvent or bankrupt, or is the subject of
any proceedings relating to its liquidation or insolvency or for the appointment of a receiver
or similar officer for it, has a receiver of its assets or property appointed or makes an
assignment for the benefit of all or substantially alt of its creditors, or institutes or causes
to be instituted any proceeding in bankruptcy or reorganization or rearrangement of its
affairs.

b  No Party may terminate this Agreement under this Section 14.3 until it notifies the other Party
in writing ofthe existence of such material breach, provides the alleged breaching Party with time to cure
such alleged breach, cooperates with the alleged breaching Party during time period on a goodfaith basis
to cure such alleged breach, and complies in good faith with the dispute resolution procedures sec forth
in Section 15 following such period. The cooperation procedures setforth in this Section 14.3(b) do not
apply for a termination for Cause as defined in Section 14.3 (a)(ii),(a)(iii),(a){iv), or (a)(v).

c  In the event either Party terminates this Agreement pursuant to this Section 14.3, each Party
shall return ail Licensed Property, products, documentation, confidential information, and other
information disclosed or otherwise delivered to the other Party prior to such termination and ail
revocable licenses granted herein to the Licensed Property shall automatically terminate.

d. Survival. Thefollawing provisions shall survive after the Term of this Agreement: 3;10; 12;15;
and 16.

15. DISPUTE RESOLUTION

Disputes arising out of. or relating to, this Agreement shall first be discussed by the Project Managers. Any
disDute that cannot be resolved within five (5) Business Days at the Project Manager level (or such other
date as agreed upon by the Project Managers) shall be referred to the individual reasonably designated by
the End User and CSI's Director of Project Management rintermedlary Dispute Level"). Any dispute that
cannot be resolved in ten (10) Business Days at the intermediary Dispute Level shall then be referred to
an executive officer designated by the End User and CSI's President. Vice President, or Chief Operating
Officer ("Executive Dispute Level"), at such time and location reasonably designated by the Parties. Any
negotiations pursuant to this Section 15 are confidential to the extent permitted by law and shall be treated
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as compromise and settlement negoUations for purposes of the applicable rules of evidence. For any
dispute that the Parties are unable to resolve through informal discussions or negotiations or pursuant to
the dispute resolution and escalation procedures set forth in this Agreement, the Parties shall submit the
matter to bindina arbitration. Any such arbitration proceeding shall be govemed by the rules of the American
Arbitration Association. Any award or other relief granted by the arbitrators may be enforced In any court
of competent iurisdictlon. The foregoing shall not apply to Claims for equitable relief.

16. MISCELLANEOUS

1R 1 Assionment. Neither Party shall assign this Agreement or any of its respective rights or obligations
herein to anv third party without the express written consent of the other Party, which consent shall not be
unreasonably withheld. If assigned pursuant to this 16.1, this Agreement shall be binding and Inure to the
benefit of each of the Parties and, except as otherwise provided herein, their respective legal successors
and permitted assigns.

.|g 2 Cumulative Remedies. Except as specifically provided herein, no remedy made available herein
is Intended to be exclusive of any other remedy, and each and every remedy shall be cumulative and shall
be In addition to every other remedy provided herein or available at law or in equity.

16.3 Notices. Except as otherwise expressly specified herein, ail notices except service of process,
requests or other communications shall be in writing and shall be deemed to have t>een given if delivered
Q^sonally or mailed, by certried or registered mail, postage prepaid, return receipt requested, to the Parties
at their respective addresses set forth on the signature page hereto, or at such other addresses as may be
specified in writing by either of the Parties or delivered by electronic means to the person designated to
receive such electronic notice. For other than electronic notices, all notices, requests, or communications
shall be deemed effective upon personal delivery or three business (3) days following deposit in the mail.

1R A nniinteroarts 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. The Parties acknowledge
and accept that signatures sent via facsimile and/or email in a PDF document shall be as legally binding as
signatures upon originals.

ifl S 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.

ie,6 Fntire Agreement. This Agreement and referenced attachments herein constitute the entire
understanding and contract between the Parties.

1R 7 Amendment. This Apreement, the referenced attachments, and any Statements of Work shall not
be modified, amended, or in any way altered except by an instrument in writing signed by the properly
delegated authority of each Party or as othonwise provided herein. All amendments or modifications of this
Agreement or any Statement of Work shall be binding upon the Parties despite any lack of consideration.

le s .qBverabilitv of Provisions. In the event any provision hereof is found invalid or unenforceable
pursuant to judlciai decree, the remainder of this Agreement shall remain valid and enforceable according
to its terms.

10 9 Relationship of Parties. The Parties intend that the relationship between the Parties created
pursuant to or arising from this Agreement is that of an independent contractor only. Neither Party shall be
considered an agent, representative, or employee of the other Party for any purpose.

1R1 n fiovemino Law. Anv dispute arising out of or relating to this Agreement or the breach thereof shall
be governed by the laws of the state wherein End User is physically located, without regard to or application
of choice of law rules or principles.

zo



DocuSign Envelope ID: 6B759B0F-D8B2-47B1-82FF-8A3E3CB9E491

^ g -|1 No Third Banefioiaries. Nothing in this Agreement is intended to benefit, create any rights in,
or otherwise vest any rights upon any third party.

1612 Contra Proferentem. The doctrine of contra proferentem shall not apply to this Agreement. If an
ambiguity exists in this Agreement, or in a specific provision, neither the Agreement nor the provision shall
bo construed against the Party who drafted the Agreement or provision.

16 13 Force Maieure. With the exception of any overdue payment of fees hereunder, no Party to this
Agreement shall be liable for delay or failure in the performance of its contractual obligations arising from
any one or more events that are beyond rts reasonable control, including, without limitation, acts of God,
war terrorism, and riot. Upon such delay or failure affecting one Party, that Party shall notify the other
Party and use all reasonable efforts to cure or alleviate the cause of such delay or failure with a view to
resuming performance of Its contractuai obligations as soon as practicable. Notwithstanding the foregoing,
in every case the delay or failure to perform must be beyond the control and without the fault or negligence
of the Party claiming excusable delay. Any performance times pursuant to or arising from this Agreement
shall be considered extended for a period of time equivalent to the time lost because of any delay that is
excusable herein.

16 14 Fauitable Relief. Each Party covenants, represents, and warrants that any violation of this
Aoreement by such Party with respect to Its respective obligations set forth in Sections 3 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, without limitation, temporary restraining orders and preliminary
and permanent injunctions, without the necessity of posting bond or security.

16 15 Attorneys' Faes and Costs. In the event of any litigation or arbitration between the Parties in
connection with or arising out of this Agreement, or to enforce any right or obligation of either Party under
this Agreement, or for declaratory judgment, or for the construction or interpretation of this Agreement or
any right or obligation under or impacted by this Agreement, neither Party shall be entitled to recover
attorneys' fees or costs. This provision Is specifically agreed upon to encourage good faith resolution of
performance or fee issues and to discourage litigation.

1616 nrder of Precedence. In the event of any conflict or inconsistency in the definition or interpretation
of any word, responsibility, or description of any task, subtask, deliverable, good, service or other work,
between the main pages of this Agreement and the attachments, or between the attachments or
components thereof, in the absence of an express statement to the contrary, such conflict or irwionsistency
shall be resolved by giving precedence according to the following order of priority; (1) Statements of Work;
(11) Software Maintenance Agreement; and (lit) the main pages of tills Agreement Although CSI is not a
party to the Purchase Agreement, the Purchase Agreement shall provide the details for the pricing related
to the Licensed Property. Any Statements of Work, the Software Maintenance Agreement, and the main
pages of this Agreement (in the order provided above) shall govern and control over any conflicting
provisions in the Purchase Agreement regarding the CSI Software or any associated support and
maintenance and the applicable fees,

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been eiteculed by a duly authorized officer of each Party hereto as
ef the date first above wrfttenj

Sal, Johnson & assoofates, Inc. d/b/a Fort Bend County Testae

Computing System Innovations

By:__

Name; Henry Sal Name'..

Title; President -

Date: Date;

Address:. 791 PiedmontWeklwa Road Address: 301 Jaclcson

Apopka, Florida 32703 Richmond, Texas 77469,

.22.
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Exhibit 0
Software Malntenanco Agreement

between

SAL, JOHNSON & ASSOCIATES, Inc.
d/b/a COMPUTING SYSTEM INNOVATIONS

C'Cai")

a Florida corporation

having its princfpai place of business at;.

791 Piedmont Wekiwa Road

Apopka, Florida 32703

and

Fort Bend County Texas

("End User"}

Having It's principal address, at;

301 Jackson

Richmond, Texas 77469
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Thi« Software Maintenance Agreement (this "Agreement") dated , 2016, by and between Sal,
Johnson & Associates, Inc. d/b/a Computing System Innovations ("CSI") and Fort B^d County Texas ("End
iiser"i is attached as Exhibit A and hereby made part of that certain End User License Agreement (^e
"EULA") by and between CSI and End User, dated . 2016. Pursuant to that certain Sales
Frai^work Agreement between CSI and Tyierlechnologies, Inc.. (W) VAR has ̂  nght under wrtain
terms and conditions to accept and process orders for certain CSI Software or bcensed Property (as
defined in the EULA) to End User. Therefore, pursuant to that certain EULA dated ̂ ^
between End User and CSI. End User has purchased a license to the CSI Software or Licensed Property
that will be subject to the maintenance and support terms and conditions provided herein.

(11 Definitions and Identifications. For purposes of this Agreement, the terms below shall have
the meanings as defined in this Section 1. Unless otherwise specifically provided herein, any terms defined
in the EULA and used herein shall have the same meaning as detailed in the EUl_A when used in this
Agreement.

(a) Basic Maintenance Period - the basic maintenance period specified in Section 6 of this
Agreement.

(b) Covered Maintenance Services • includes all Conformity Maintenance Services and all
Upgrade Maintenance Services.

(c) Conformity Maintenance Services - services necessary to insure that the CSI Software
operates in conformity with all Specifications,

(d) Critical Defect - a bug, error, malfunction or other defect in the CSI Software which
renders the CSI Software inoperable and without having a workaround to become operable.

(e) Maintenance and Support Fees - the fees for Covered Maintenance Services specified
in Section 7 of this Agreement.

(f) Non-Criticai Defect - any defect in the CSI Software other than a Critical Defect.

(g) Otiline Support - the provision of diagnostic advice and assistance concerning the use
and operation of the CSI Software via a virtual private network or similar method.

(h) Telephone Support - the provision of general information and diagnostic advice and
assistance concerning the use and operation of the CSI Software via telephone.
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(i) Upgrade Maintenance Services - any Enhancement developed by CSI for the CSI
Software and related Documentatfon during the term of this Agreement.

(2) Scope of Agreement This Agreement covers the maintenance of CSI Software licensed and
delivered bv CSI for the benefit of End User pursuant to the EULA. THIS AGREEMENT PROVIDES
maintenance services only with respect to CSI SOFTWARE. INCLUDING EMBEDDED
THIRD PARTY SOFTWARE. SUPPUED BY CSI TO END USER PURSUANT TO THE TERMS OF THE
EULA. THIS agreement DOES NOT PROVIDE FOR MAINTENANCE SERVICES FOR ANY THIRD
PERSON SOFTWARE OR THIRD PERSON HARDWARE NOT SUPPLIED BY CSI TO END USER.

(3) /n/f/a/ Maintenance Term. The Initial term ("Initial Term") of this Agreement shall begin
following the expiration of the Warranty Period pursuant to Section 11.2 of the EULA ("Maintenance
Agreement Effective Date"). Unless sooner terminated in accordance with Section 15 hereof, the Initial
Term of this Agreement shall remain in effect for a period of one (1) year from the Maintenance Agreem ent
Effective Date.

(4) Automatic Renewal and Subsequent Term. Upon expiration of the Initial Term or any
Subsequent Term as defined below, this Agreement shall be automatically extended for successive one (1)
year periods (each such one (1) year period referred to as a "Subsequent Term"), unless this Agreement
is terminated during the Initial Term or any Subsequent Term In accordance with Section 15 of this
Agreement.

(5) CSf Software; Ownership. This Agreement covers all CSI Software as described in any
Statement of Work executed between CSI and End User. VAR and End User, or VAR, End User and CSI
Dursuant to the EULA and attached thereto. Unless End User otherwise notifies CSI in writing, all
Lbseauerrtly ordered CSI Software installed by CSI or VAR shall be automatically subject to this
Aqreement immediately upon the expiration of the Warranty Period without any separately executed
aqreement for such subsequently ordered and Installed CSI Software, provided that such order and
installation of CSI Software was requested and approved by End User, as detailed in an executed
Statement of Work, VAR quotation or CSf Quotation. All changes, modifications. Enhancements, and other
additions or improvements to the CSI Software or any Documentation including all associated Intellectual
property rights thereto shall remain the sola and exclusive property of CSI, and shall be subject to all of the
terms and conditions of the EULA.

(6) Basic Maintenance Period. The Basic Maintenance Period commences on Monday and
confinu^ through Friday of each week (8:00 a.m. to 5:00 p.m.. Eastern Standard Time), excepting any day
that is a federal holiday

(7) Maintenance and Support Fees. Maintenance and Support Fees during the initial Term shall
be set forth In the Purchase Agreement between VAR and End User to which the EULA and this Agreement
as an exhibit to the EULA is attached, or any Quotations and/or Statement of Work detailing the CSI
Software being licensed under the EULA. Maintenance and Support Fees for CSI Software purchased from
CSI shall be paid to CSI. Maintenance and Support Fees become effective upon the Maintenance
Agreement Effective Date with respect to the applicable CSI Software. For each Subsequent Term,
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Maintenance and Support Fees will be based on the then current CS! Maintenance and Support Fees, but
shall not be Increased by more than 3% per year over the previous year's Maintenance and Support Fees.

(8) Payment of Maintenance and Support Fees.

(a) Invoices. Maintenance and Support Fees shall be invoiced annually in advance by CSI
for the Initial Term or any Subsequent Term unless otherwise set forth in the Purchase Agreement,
or any Quotations or Statement of Work. Invoices for Maintenance and Support Fees shall be due
and payable annually within thirty (30) days from the Invoice date.

(b) Subsequently Ordered CSI Software. Maintenance and Support Fees for subsequently
ordered CSI Software shall be paid as above but pro-rated for the applicable periods of ̂ is
Agreement based upon the conclusion of the Warranty Period for such subsequently ordered CSI
Software.

(c) Failure of Payment. In the event payment is not made as specified In this Agreement,
End User shall pay Interest at the rate of one and one-half percent (1.5%) per mon th (or the highest
applicable legal rate, whichever is lower) on the outstanding overdue balance for each month or
part thereof that such sum is overdue; provided, however, that If End User is a governmental
agency or authority subject to a "prompt payment" or simitar statutory requirement for the
transaction contemplated in this Agreement, such statutory requirement shall control to the extent
the same is inconsistent with the requirements of this Section 8(c).

(9) Covered Maintenance.

(a) General. CSI shall provide to End User all required Covered Maintenance Services. All
Conformity Maintenance Services and all Online Supportand Telephone Support will be performed
by CSI during the Basic Maintenance Period. Where such services will interfere with the functioning
of the End User's office during its regular hours, Confomiity Maintenance Services and Online
Support and Telephone Support will be provided at a time agreeable to both parties. Covered
Maintenance Services do not include the costs of accessories arid expendable supplies necessary
to operate the CSI Software, such as magnetic tape cards, optical disks, disk packs, paper, and
similar items, and such items are not provided free of charge by CSI hereunder.

(b) Upgrade Maintenance Services. As a part of this Agreement, End User shall also have
the right to receive from CSI, without additional service charge, all Upgrade Maintenance Services.
Upgrade Maintenance Services Include the right to receive, during the applicable CSI Software
Warranty Period and during the term of this Agreement (except as otherwise provided in Section
9(c) hereof), all Version Releases to the CSI Software, including all associated Documentation.
The right to receive Upgrade Maintenance Services does not include installation of any new release
or any onsite training, and also does not include any new product, all of which are separately
chargeable by CSI.
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(c) Support of Outdated CSt Software. Support by CSI of previous versions of CSI Software
will cease six (6) months following written notice by CSI to the End User of the availability of a new
Version Release that is provided to End User by CSI. Support by CSI of previous versions of
Embedded Third Party Software will cease in the lime period provided for by the specific Embedded
Third Party Software manufacturer. Failure of End User to Install new Version Release's provided
to End User by CSI or any other Defect correction or improveinent provided by CSI or Emt>edded
Third Party Software manufacturer within the allowed timeframe. shall relieve CSI of responsibility
for the improper operation or any malfunction of the CSI Software as modified by any subsequent
correction or improvement, but In no such event shall End User be relieved of any of its payment
obligations to CSI hereunder, and CSI shall be released thereafter from its obligation to support the
CSI Software. After failure to Install in excess of the above allocated timeframe, in order for End
User to return to current CSI Software release level and reinstate support, End User must obtain a
CSI Software audit at then current CSI rates.

(d) Online Support and Telephorte. Online Support and Telephone Support Includes; (i)
remote diagnostics; (ii) service desk and dispatch; (iii) question and answer consulting: and, (iv)
non-chargeabie user error remedies. A toll-free maintenance telephone number Is provided for
Telephone Support from CSI's corporate offices. Remote access is required at a minimum to one
End User location for remote support, which remote access equipment is to be obtained by End
User at its sole expense.

(e) Exclusions. Covered Maintenance Sen/ices does not Include maintenance required by
or the result of any: (a) operator error or Improper operation or use of the CSI Software by End
User; (b) modifications, repairs, or additions to the CSI Software performed by persons other than
CSI, and End User shall notify CSI in writing of any such modifications, repairs, or additions; (c)
modifications, repairs, or additions to Third Person Hardvrare or to any Third Person Software
supplied by any person other than CSI; (d) damage to CSI Software by End User's employees or
third persons. Including, without limitation, damage caused by improper operation or use of other
software, hardware, or other equipment; (e) causes beyond the reasonable control of CSI,
including, without limitation, any matter described in Section 14 (Excusable Delays) of this
Agreement; (f) electrical disturbances, outages, brownouts, or similar events; (g) CSI's requested
involvement in determining or solving a problem with the CSI Software and/or any other software,
hardware, or equipment not covered by this Agreement (h) damage to optical or magnetic media
or any work effort associated with copying, reconstructing, or restructuring files or data; (i) damage
resulting from radiation, radioactivity, ultraviolet light or similar agents; 0) training services other
than those expressly provided for without charge pursuant to the terms of the EULA; (k) CSI
Software removed or detached from the End User's network or system; or, (I) modifications made
to the CSI Software or to any of the Specifications requested by End User. Travel costs incurred
by CSI. with the prior written approval of the End User, including, without limitation, mileage, air
fare, meals, lodging, and similar items for senrices performed by CSI outside the scope of the
Covered Maintenance Services shall be the sole responsibility of End User.

(10) Response Times. CSI will respond within four (4) hours for standard support Issues and within
one (1) hour for system outage Issues (but only during the Basic Maintenance Period) as calculated from
CSI's receipt of a request or notice from End User of the need for Conformity Maintenance Swvices or
CSI's receipt of a request or notice from End Userfor Online Support or Telephone Support to resolve such
issues. Any such request or notice from End User will, to the extent possible, identify any Critical Defect,
and in connection with the provision of any Conformity Maintenance Service, Online Support and/or
Telephone Support, End User will, at its own expense, provide its full good faith support and cooperation
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With CSrs efforts at resolution. CSI will use its good faith efforts to correct any Critical Defect within twenty-
four f24t hours after its receipt of the request or notice from End User regarding the applicable Critical
Defect Any Non-Critical Defect as agreed to by CSI and the End User will be corrected, before ̂ e earlier
of- fat thirty (30) days following the date of the next release (following notice of Defect from End User) of
an Enhancemei relating to the applicable CSI Software component; or. (b) six (6) months ollowing nobce
of DefS from End User In this instance of a Non-Critical Defect. CSI will provide the End User with intenm
alternative solutions, provided such is available to address such Non-Critiral D^ert. Support and
ivtaintenance may be initiated by the End User outside of the Basic Maintenance Period and will be provided
by CSI 24x7 on a best effort basis having the cost for such billed as provided for in Section 11, Billable Call
Maintenance.

(11) Billable Call Maintenance. Any maintenance service or reiated service or training other than
Covered Maintenance Services will be charged at the rate of $181.25 per hour, which rate will not exceed
a 3% increase each year. Such rates apply to time spent performing maintenance, including trave time.?he Sar® for billaWo calf maintenaoco Is one-half hoor (1/2 hour). Should blllabia call
maintenance services require travel to the End User's site, travel costs, subsistence and lodging will
billed to End User at CSI's actual costs. All charges for billable call maintenance shall be due and payable
within thirty (30) days following proper invoice by CSI.

(12) Taxes All Maintenance and Support Fees and all other charges payable hereunder are
exclusive of federal, state, and local Taxes. If End User is tax exempt, it shall have no liability for taxes.

(I3i LIMITATION OF LIABILITY. IN NO EVENT SHALL CSI OR END USER BE RESPONSIBLE
UNDER THE TERMS OF THIS AGREEMENT OR OTHERWISE FOR ANY INCIDENTAL, PUNITIVE,
SPeSaL or CONSEQUENTIAL DAMAGES (INCLUDING. WITHOUT LIMITATION, LOSS OF DATA,
LOSS OF PROFITS, AND/OR LOSS OF USE OF PRODUCT) EVEN IF ADVISED OF THE POSSIBILITY
OF SUCH DAMAGED OR LOSS OF USE. IN NO EVENT WILL CSI'S LIABILITY RELATING TO THIS
AGREEMENT FOR DAMAGES. UNDER ANY THEORY OF LIABILITY OR FORM OF ACTION, IN THE
AGGREGATE FOR ALL CLAIMS EXCEED FIFTY PERCENT (50%) OF THE TOTAL AMOUNT OF THE
M^NTENANCE AND SUPPORT FEES PAID BY END USER TO CSI FOR THE TWELVE (12) MONTH
P^IOD OF M^NTENANCE PRECEDING THE EVENT THAT CAUSED SUCH DAMAGES. THE
LIMITATIONS OF LIABILITY HEREUNDER SHALL APPLY REGARDLESS OF THE FORM OF ACTION,
WHEniER IN CONTRACT OR TORT. INCLUDING NEGLIGENCE WITH THE EXCEPTION OF WILLFUL
MISCONDUCT AND GROSS NEGLIGENCE- END USER AND CSI UNDERSTAND THAT THE FEES
CHaSTeD or AGREED TO BE PAID HEREUNDER SPECIFICALLY REFLECT THE ALLOCATION OFRISK ̂ D^CLUSION OF DAMAGES PROVIDED FOR IN THIS SECTION, AND THAT THE
REMEDIES PROVIDED HEREUNDER ARE ADEQUATE.

(14) Excusable Delays. Notwithstanding any other term or provision hereof, neither party shall be
liable for delays in delivery, failure to deliver, or otherwise to perform any obligation hereunder when such
delay or failure arises from causes beyond the reasonable control of such party, including, without
limitation, such causes as acts of God or public enemies, labor disputes, supplier or material shortages,
hurricanes, public building closures on a county wide basis, embargoes, rationing, acts of local, state, or
national governments or public agencies, utility or communication failures, fire, flood, storms, earthquake,
settling of walls or foundations, epidemics, riots, terrorism, civil commotion, strikes, or war.
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(15) Termination.

(a) Termination at Will Upon Conclusion of Term. During the Initial Term or any Subsequent
Term of this Agreement, neither Party shall terminate ttiis Agreement for reasons other than those
expressly provided for in this Agreement; provided, however, that either Party hereto may terminate
this Agreement at any time as of and effective at the conclusion of the Initial Term or any
Subsequent Term upon written notice to the other Party given not later than ninety (90) days prior
to the conclusion of the then current term of this Agreement. Notwithstanding such termination, if
End User is not in default under this Agreement, and CSI elects to discontinue services by
terminating this Agreement as set forth above, CSI must cooperate with End User by providing
documentation, written technical materials and reasonable technical assistance as necessary to
ensure End User's ability to continue to utilize the CSI Software so long as the EULA remains in
effect. End User will warrant and agree to maintain the cortfidentiality of all materials and
documentation.

(b) Termination by CSI for Non-Payment or Upon Termination of License under EULA. CSI
may terminate this Agreement and its obligation to provide Covered Maintenance Services or any
other service hereunder upon written notice to End User in the event End User falls to make any
payment when due after twenty (20) days' notice of such failure to pay from CSI. This Agreement
shall automatically terminate in the event the EULA or the subject Statement of Work Is terminated
upon the effective date of termination of the EULA and/or any sut^'ect Statement of Work. No
termination pursuant to this subsection shall relieve End User of its accrued payment obligations
up to the date of termination.

(c) Termination by End User. End User may terminate this Agreement for "cause" in
accordance with this Section. For purposes of this Section, "cause" means a continuous, repeated,
and substantial systemic failure of the CSI Software as identified and documented by the End User.
In such evenL the End User shall deliver written notice of its intent to terminate along with a
description in reasonable detail of the problems for which the End User is invoking its right to
terminate this Agreement under this Section. Following such notice. CSI shall have sixty (60) days
to cure such problems. Following the sixty (60) day period, CSI and End User representatives will
meet to discuss any outstanding issues. In the event that "cause" still exists at the end of such
period, then the End User may terminate this Agreement. In the event of a termination under this
Sectiom CSI shall return a portion of the Maintenance and Support Fees paid in advance by the
End User to CSI on a prorata basis for the CSI Software directly involved with CSI's breach (based
on the remainder of the term) and End User shall have no further obligations under this Agreement.

(d) General Effect of Termination. No termination of this Agreement shall relieve any Party
hereto of any payment obligation that has accrued or been earned up to the date of termination, or
shall terminate any right or remedy available to a Party as a consequence of any breach of this
Agreement prior to the effective date of termination.

(e) Reinstatement of Maintenance, in the event this Agreement is terminated (except for
an uncured breach by CSI), and then End User subsequently elects to obtain any CSI Software
support services provided hereunder, such services will be available for CSl's current yearly fee,
plus a one-time fee equal to the sum of all mssed Maintenance and Support Fees, providing the
End User has installed the most current Version Release of the applicable OS! Software.
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(16) Miscellaneous Provisions. All applicable miscaliaineous provisions in Section 16 of the
EULA are hereby Incorporated Into thia Agreement by this reference..

[Signature page follows]
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IN WITNESS WHEREOF, this Agreemeint has been executed by a duly authorized officer of each
Party hereto as of the date first above writteo.

SaU Jahnsort & associates, Inc. d/Wa

Computing System innovations

Fort Bend County Texas

Byv

Name: Henry Sal

By:—

Name:

Title: President Title:

Date:
Date:

Address: 791 Piedmont Weklwa Road

Apopka, Florida 32703

Address; 30T Jackson

Richmond, Texas 77469
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(Exhibit D)

Statement of Work

Fort Bend County
Redaction

This Statement of Work, jointly prepared by the Fort Bend County and Computing System
Innovations (CSI) is the agreement for Services to be performed by Computing System
Innovations ('CSI') as the Supplier, to Fort Bend County ("FORT BEND") the organization, to
complete the tasks necessary to meet the Court's redaction goals.
Effective date: TBD

Key Deliverables: Intellidact redaction technology to provide redaction services of 2,400.000
court pages annually and integrate Intellidact forward file redaction within Fort Bend's Case
Management System - Tyler's Odyssey.

Organization Contact: TBD

Supplier Contact: Trey Pickett

Location: Work to be performed at the Fort Bend County location, Richmond, Texas and
Ckimputing System Innovations, Apopka Florida

Schedule: Start Date TBD to End Date TBD.

Terms: Net 30 to start at contract signing.

Policies and Procedures: All parties shall have read and agreed to adhere to the applicable
policies, procedures and regulations with respect to behavior and security of FORT BEND to the
extent that they apply to independent Suppliers.
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DOCUMENT HISTORY

Paper copies are valid only on the day they are printed. Contact the author if you are in any doubt about
the accuracy of this document.

Revision History

1 Revision Number Revision Date Summary of Changes Author

12/02/2015 Document Creation Victor Lee

Scope of Work

This Statement of Work defines the tasks and deliverables as related to the Fort Bond County redaction
project. Items to be delivered have been identified and accepted as in Tyler proposal.
.  CSl shaii provide Inteilidact software as a forward file redaction solution, integrated with Tyfer

Odyssey 2012.1,41 or later versions for the Fort Bend County.

•  CSl will provide ongoing software support and maintenance as provided for in the Inteilidact
Software Maintenance agreement.
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Tasks

The tasks to be performed under this contrartare described below. Computing System Innovations must
be cognizant of all these task dimensions in order to perform them completely and correctly.

•  OS! shall submit an associated project management plan addressing the tasks specified in the
Statement of Work

•  CSI and/or its staff must have knowledge and expertise of the environment for which work is to be
performed

•  Documentation must t)e phrased in terms and language that can be easily understood and in
formats as specified by the organization, i.e. MS Word, MS PowerPoint, MS Project etc

•  The Fort Bend County will review each submitted deliverable within 15 working days from the
date of receipt

»  CSI and Fort Bend County will jointly schedule a kickoff conference call at a time where CSI,
Tyler and Its staff will be introduced to the Fort Bend County.
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FORWARD FILE REDACTION

Task #1 PREPARATION TASKS for TEST ENVIRONMENT

Task #1 Tasks

Description Preparation and creation of test environment for Inteilidact / Odyssey integration.

Item #1 CSI will deliver all Inteilidact software and software license to FORT BEND for the
software purchased on Tyler Contract.

item #2 CSI will provide FORT BEND with all hardware and software requirements. (Inteilidact
may be installed in a virtual machine environmeirt.)

CSI will provide FORT BEND with estimated disk space requirements; including
database space and transitory storage space. CSI will assist in any configuration
questions as required.

Item #3 FORT BEND will obtain hardware (servers) for Test (multiple as needed) and
Production environments; based on requirements as identified by CSI.

Item #4 FORT BEND will obtain disk space for databases for SQL Server for test (multiple as
needed) and Production environments; as identified by CSI.

Item #5 FORT BEND will obtain disk space for transitory file storage or other requirements as
identified by CSI for lest and Production environments.

Item #6 FORT BEND will provide setup and configuration of ail hardware and operating system
software for Inteilidact grid servers, Inteilidact workflow services, and the Inteilidact
SQL database instance(3) for the test environment(s).

Item #7 PORT BEND will define physical locations for 25 of the Intellid act's redaction validation
stations.

Item #8 FORT BEND will ensure that Tyler's Odyssey Configurable Publisher is available in the
test environment(3). The version of the Odyssey for Integration with CSI's Inteilidact
could be: Odyssey 2012.1.41 or later versions.

Item #9 FORT BEND will install Intellidact's redaction validation client on the selected PCs.
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Task #2 INSTALLATION AND CONFIGURATION FOR TEST
ENVIRONMENT

Task #2 Tasks

Description Installation of Intellidact in FORT BEND's test environment(s).

Item #1 CSI will install Intellidact Enterprise in FORT BEND's test environment(s).
Includes image classify, unlimited field recognition, image cleanup processing,
OCR/lCRA/oting with redaction rules, dynamic court redactions, and CSI Future
Proofed fields for processing. Included within license is automatic load balancing, high
availability IntelliGrid, unlimited server license, web administration, and management
user interfaces for complete enterprise environment.

item #2 CSI will install and configure Intellidact grid servers in FORT BEND's test
environment(s).

Item #3 CSI wHI install intellidact workflow services; necessary for Odyssey Conrfiguration
publisher interface to Intellidact in FORT BEND's test environment(s).

Item #4 CSI will install Intellidact CIP plug-in to allow for Odyssey Integration.

Item #5 CSI will install Intellidact Document Management. IDM allows for Odyssey on-demand
redactton as well as capable of management of validation processing with document
routing and status reporting in FORT BEND's test environment(s).

Item #6 CSI will install Searchable PDF Output in FORT BEND's testenvironment(s). With
Intellidacf s advance character recognition and text correction processes, on an
Intellidact compute grid, allows Intellidact to rapidly and accurately transform any
document into a high quality searchable PDF. In addition, Intellidact provides the
ability to create both a redacted and non-redacted version, with the redacted document
having privacy information completely removed from the text layer as well.

Item #7 CSI will Install and configure SQL database(s) in FORT BEND's lest envlronment(s).

Item #8 CSI and FORT BEND will conduct system test of a functional intellidact installation in
FORT BEND's test environment(s) with a standard "file drop" interface used to validate
Intellidacf s functionality.

Item #9 FORT BEND'S warranty period of 90 days will start upon FORT BEND acceptance of
Task #2, Item #8. 30 days prior to expiration of the 90 days of software warranty
maintenance. CSI will bill FORT BEND year 1 of software maintenance and support
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Task #3 INTEGF5ATI0N AND PRODUCTION IMPLEMENTATION
Task #3 Tasks

Description Integrate IntellidaclTest environment with Odyssey for forward file redaction
processing. Move Intellidact forward file redaction into production environment.

Item #1 FORT BEND will define Operational workflows; utilizing Tyler Professional Services as
needed.

Item CSI will develop (if needed), install, configure, and test Intellidact integration with
Tyler's Configurable Publisher to send and receive documents to Intellidact via web
services.

Item #3 CSI will provide onsite training at FORT BEND for up to 10 trainers on use of Intellidact
redaction software.

Item #4 PORT BEND will prepare system test plan with CSl's assistance for the validation of
the Integration of Intellidact with Odyssey in the FORT BEND test environment(s) and
fort bend Production environment.

Item #5 FORT BEND will conduct system test on the Integration of Intellidact with Odyssey;
Including Operational users; in the FORT BEND test envlronment{s).

Item #6 CSI will resolve/ remediate any integration issues with Odyssey in the FORT BEND
test environment(s).

Item #7 FORT BEND will provide acceptance on the successful Integration of Intellidact with
Odyssey in the FORT BEND test envlronment(s).

Item #8 CSI will conduct Intellidact Administrator training. (1 session: 1 day.)

Item #9 PQRf bend will provide setup and configuration of all hardware and operating system
software for Intellidact grid servers, Intellidact workflow services, and the Intellidact
SQL database instance for the Production environment. CSI will assist in any
configuration questions as required.

Item #10 CSI will install; Intellidact Enterprise, Intellidact grid servers, Intellidact workflow
services. Document Management and Searchable PDF output in the FORT BEND
Production environment.

Item #11 CSI will install and configure SQL database(s) in the FORT BEND Production
environment.

Item #12 FORT BEND will validate the Integration of Intellidact with Odyssey In the FORT BEND
Production environment.

Item #13 FORT BEND will commence redaction of Odyssey court documents utilizing the
Integration of Intellidact with Odyssey in the Production environment.
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Terms of Payment

Tyler shall invoice FORT BEND on a milestone basis for payment on this statement of work. Each Tyler
Invoice will be for a specific payment milestone according to the following schedule.

Ref# Billing Milestone FORT BEND Amount

Due

0  j Redaction Contract Execution
Pavment milestone evidenced bv FORT BEND receipt of contract

$0.00

execution.

1 Task 1 - Item 1; Delivery of CSI software and license.

Pavment milestone evidenced bv FORT BEND receipt of software

$ 124,798.00

and license.

2 Task 2 - Item 8 - Installation of Intellidact in Test FORT BEND
Environment

Pavment milestone evidenced bv FORT BEND belno able to

$ 18,437.50

i

review Infellidact software as installed and functlonlnp (as
oviHenced hv the abiiltv to perform Intellidact file drop orpcessina

of a document and validate "it belno orocessed and available for
review in Intellidact validation).

1  3

i

Task 3 - Items 7 or 2 - Integration of Intellidact and Odyssey and
installation of IntelllDact Into FORT BEND'S Tyler production
environment.

! Davmont milestone evidenced bv havino aDoroximatelv 100

$18,437.50

' documents innut into Tvler Odvssev. beino redacted bv Intellidact.
1 and undated hack into Tvler Odvssev successfullv. or 45 davs after
! d-^iivoi-v nf Intellidact inteoration within Tvler Odvssev testino

! environment.

4 First year Software Maintenance and Support Payment

Payment milestone being 90 days after software license activated
for FORT BEND test system (30 days prior to expiration of
software warranty period Task 2 Item 9).

$ 44.860.00

r  Payment Totals $ 206,533.00
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(Exhibit E)

Fort Bend County Travel Policy

Fort Bend County Travel PoUcy
Approved in Commissioners' Court on November 3,2009

Effective November 4,2009

Revised Septranber 7,2010
Revised June 2, 2013, Effective August 1,2015
RevisoJ 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 clicck or use of a County procurement card. Eligible expenditure categories undw tWs policy
include: Lodging, meals, transportation, registration fees, and other fees (with justification).
Each category is further defined below.

CONTRACT RATES: . , ., o
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). ibis gives County employees and officials access to
the contract rafei 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 travelo- 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 ftom the Commissioners' Court
minutes fhttp://www.fortbendcountvtx.gov/index.asr>x?pagg=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 Servic® 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/conlent/104877?utm souree=OGP«feutm medium=print-
radio&"tm Jt^rm'==r>erdiem&utm campaien=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:
httpt//nQrtal,cpa.state.tx.us/hotel/hotel directorv/mdexxfin (be sure to ch«:k the conect
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
riailv allowance.

If the organizer of a conference/semLnar 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 documentaiion of the group rate.

The traveler wiU 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 7:00 AM 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 jnstification: Valet parking is allowable if an ̂ treme

hardship exists due to physical disability of the traveler or if no self-parking is available.
Fees not allowable: Intemet, phone charges, laundry, s^e fees
Gratuities: Gratuities are not reimbursable for any lodging services.
Overpayments by County: Any lod^g 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. Pr^id lodging s-ervices 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 Pinchasing 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 scmtinized before traveler departs
to make sure all charges are valid and notify hotel of any inv^id charges and resolve
issues before departing. Any invalid charges will be tire responsibility of the traveler. A
copy of the itemized hotel statement must be submitted with the travel reimbureement
claim if the traveler used a County procgrement card to purehase lodging services or
prqjaid 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. . . . n • r

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 spote with in case the hotel charges the traveler. If the traveler does not
obtain a confirmation number then any expenses incurred wiU be the responsibility of the
traveler. Expenses resulting firom changes or modificatiiHis to travd r^ryations will be
paid by the County if the traveler produces documentation that a family emergency
exists.

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 dicra which is $27/day.
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Out-of-state: Meals including gratuiUes will be reimbursed to the ̂ vcIct at a ^
S48/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.

Dav 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/meetmg is
required.

^'^sonafveWcler'use of personal vehicle will be reimbursed at the current ratc/mik 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 usmg 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, stale which mapping service was us^ 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 milea^ 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. . -.u u
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 rmmbursement 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 fiill-service seat based on the required arrival time for
the event. The payment confirmation and itinerary must be presented with the frayel
reimbursement fomi. 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. 4

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

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 tales listed at:
|ittp://www window.state.tx.us/procurement/DroB/stmp/stmp-reDtal-car-contract/vendor-
comnarison/. Tlie contact information for Avis is Ustcd here:
httn://www.window.state.tx.us/procurement/prog/stmp/stmp-tental-car-contract/Avis/.

The contact information for Enterprise is listed here:
hftp://www-window, state, tx.iis/procurement^prog/stmp/ stmp-rental -car;
mntractyF.nterorise/. 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 hi^er
rate. The traveler should select a vehicle size compar^le to the number of County
travelers. The traveler may use a non-contract vendor at an overal! 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 TP ASS 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 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: OPS, 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,
Procnrement 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 ori^nal receipt must he 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 agcnda/documcntation or a
letter from the traveler describing the event/meeting is r«iuired.

GRANTS:

Travel expenditures from Federal and St^ grants must also conform to the granting
agency's ̂ ding r^imrements.

TRAVEL REIVffiURSEMENT FORM:
The traveler must use the current travel reimbursement form
(bttp://econnect/iTidex.aspx?Dage=551 for all travel related services addressed in this policy. No
other expenditures may be submitted for rdmburscmenl on the travel rcimbmrscmcnt form. After
completing all reqmred 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 ftom 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 latCT than October 30th for yearend processing.

EXCLUSIONS;

If the traveler has custody of a person pursuant to sutue or court order or if the traveler is
required by court or legal entity to app^ 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.
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