Software License and Professional Services Agreement and
Software Maintenance Agreement
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Terms and Conditions

1. SOFTWARE PRODUCT LICENSE of authorship, business documents, licenses, operations, manuals, operating data, projections,
14, License Grant. in consideration for the License Fee, Tyler hereby grants to Clienta customer d';‘s da“d. data, sales dam‘?;dgaéghgg{“sgﬂgé ﬁnﬁ?ﬁ'té'??éﬂ?@%r?éﬁggfr
non-exclusive, royalty-free, revocable ficense to use the Software Products ¥or Client's intemal P'a“.""‘g‘.t a‘, es'grggxm ‘°9°3t or'sgrr?r?ce Pk O Hta. Specifcation data e how
administration, operation, and/or conduct of Client's business operaﬁonsnl()iy an unlimited number ssg;“’v'fe I?irat:t;g's p! s Ioyouts desupn' cgcol?ments B ome. hotes, aigorihms, oo
of users employed by Client on an unlimited number of computers a lor computer stations o are, a hotesé et vesegrch phy dgvelopme O e on and data, Notwithstandin
utiized by Client. Upon Client's payment of the License Fee in full, the foregoing licenses shall fhe?bfgg&?;% ylz'r A e sy and Puoprietary nformaion does not inct T nformaton that
becon;ezlrrevgcatbﬁle,' sub]eclg:](‘)elsh: (r’?ﬁem:}i‘ggseg" :§|se¥?rfm oﬂt;le{:l?ﬁi s Agreement, Client shal {a) becomes public ofher than as a result of a disclosure by Client in breach hereof, {b) becomes
t(a) e ne?ar' de-compile, ofdisasseernb‘e én jon of the Software Products or (b) available 1o Client on a non-confidential basis from a source other than Tyler, which is not
ggbl(»?:ze;es‘éer?rgr?sr}glr rent, or leae the Software Produgts or s usage. To the extent Client prohibited from disclosing such information by 0?"93“%‘ toﬁT|yler; (gz is kwtﬁéﬂ‘@&l”(‘g)’ ‘lg
employs contractors, subcontraciors, o other thirg parties 1o assist in the Project, Client shall 'és rﬁcoelm {)TDT(':‘I,TY:?[‘;d"’m‘Ongte :t?yo?glr'\gagios::\& uft;)snm ;;‘e %;Wr Vi respect thereto;
obtain from such third parties an executed Tyler confidentiality agreement prior to such parties evefgf! %m{en&;n eo%eT 7 )E:onﬁ ot Proorie vnfdrma o, Client shall not
o s o gy OGS L gy e SRS TN A Oele e i, of s oy e
are reéséna y appfgpriate forifs use ard for archival and pacgup purposes: provided, however, gf;megﬁf Is‘alcng ?;l%lrmgé?\ Mtla?\ft?;“:tn? %rgpmﬁeghr;rn\fts)rmaﬁon fﬁeénmpu?boii b((tx\ero than t%
g‘u%‘h%‘f"@é :hall retain all proprietary notices, logos, copyright notices, and similar markings on rlformancel o this uﬁg";‘f"‘e natd withogt Jy‘e e witen c&(){)\)sent, ex@&%’~ (a?mas‘ah'%iy pl:; mwﬁg
| i i in i aw, regulation, judicial, or administrative process; or (b) as required in iiga ini
right t}jguse—J—m—\ﬁ%m_L_ofﬁEamnbee%Ed Third P., iw“";a’e',a,fahe,,,','ﬁce{,‘sﬁhgﬁa{,‘é s:écfgsr&g' %rﬁ'dn ,}';g'd"d;"smy"}ﬁ ﬂ)l(is Agreement, provided that Tyler is given advance notice of such intended disclosure in order
R eordance wilh the terms, conditions, and licenses imposed by the manufacturers and to permit it the opportuniy to seek a ﬂ“"m!"e order. - Client shall ensure that allnlgdlvu?als
R eneors of such embedded third party software. Tyler hereby passes through to Client al ass|gne¢blt° ';?e"“ Services hgfe'n shall abide by the terms of this Section 9.1 and shall be
warranties granted by the owners and licensors of embedded third party software, if any. feSPOf;Sé e 0&1, : :IC F?rsoc y suct pemff)n?ilient s requested or required (by oral questons
15 “Title. Tyler represents and warrants that it is the owner of all right, title, and interest . -3, JUdICH ings. I 4 req e egal v 2 s ol
in and 1o the Software Products and all components and copies thereof. Nothing in this !nterrqgatpnes& requ%s °’ot'he°"“.a“.“’" or ocume?sé'i]scbgsae l;fr?ce‘% iS?s'cgﬁﬁé’gﬁﬁaf o
Angee?fem s"ﬁ‘e'gﬁ (feemed o vesltdg C"e"'@"‘{,ﬁ""-‘i'sﬁ?,ip 0{ ir e"(i'g"%?} "'ﬁ;’f",‘{d"%ho :‘ ?a'}‘;' g‘g;rti'gtghr;%nf;mggoh (():rlient srr\al?lﬁmr;)?lgdep r?;l:?sglithoprompt writteny not¥ce of such request or
to s intellectual prof including, without limitation, Tyler Confidential and Proprie ! h : !
lnfor‘rﬂnatiorll), any con?popr:rrl\‘t,s(and crt;%ies thereof, or any éerivative works based thereon requirement so that Tyler may seek protective orders or other agpropnate remedies and/or

waive compliance with the provisions of this Agreement. ¥, in the absence of a otective order
or other remedy or the receipt of a waiver bg Tyler, Client nonetheless is legally compelied to
disclose Tyler Confidential and Proprietary Information to any court of tribunal or else would
2. RESPONSIBILITIES OF TYLER stand liable for contempt or suffer other censure or penalty, Client m;y, without liability herein,

] v . | : Proor
For the License Fee(s) set forth in the first gage hereof, Tyler shall deliver, install and/or disclose fo such court or iribunal only that porion of Tyler Confidential and Proprietary

prepared by Tyler.

Information which the court requires 1o be disclosed, provided that Client uses reasonable

enable Tyler proprietary Software Product on Client's equipment and perform such other efforts {0 preserve the confidentiality of Tyler Confidential and Propriet Information, including,
obligations, including the correction of defects, as set forth in Section 6. without Iir?litation, by oooperagr&g mt{, T\ﬂer 10 w‘?‘;;‘, Ia,;):ppropgdat{%oﬁcﬁ\g Oﬁrge, toerﬂ oth:é
reliable assurance that confidential treatment s| accorded Tyler Confidential a
3. RESPONSIBILITIES OF CLIENT " o . Proprietary Information by such court or tribunal.
In addition to the other responsibilities set forth herein, Client shall perform the following:
(a) designate an employee of Client as its System Administrator; (b) provide afl training of its 8. LIMITATION OF LIABILITY
personnel, except and 1o the extent this Agreement specifically requires Tyler to provide training: THE RIGHTS AND REMEDIES OF ANY CLIENT SET FORTH HEREIN ARE EXCLUSIVE AND
(0 colect, propare, and enter al data necssary fo aperation of the Softwere Product A1 IN LIEU OF ANY AND ALL OTHER RIGHTS, REMEDIES OR WARRANTIES AVAILABLE AT
equipment loaded with the Software Product, {d) retan separate copes of records of all data LAW INCLUDING IMPLIED WARRANTIES OF MERCHANTABLILTY AND FITNESS FOR
entered into the compu?er equipment; (e) provide the computer systems into which the Software PARTICULAR OR INTENDED PURPOSE.
Product wil be oaded: () nstall any Sofwre Product changes.or upeales 3 2 Softwate TYLER'S LIABILITY FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS
Product, which are suppied by e e ia & e ) pocton AGREEMENT WHETHER BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
access by Ter for pu of Somware SO ahadl () defiver fo Tyler legacy data i NEGLIGENCE OR STRICT LIABILITY, SHALL BE LIMITED TO (A) PRIOR TO OPERATIONAL
(VPN). To the extrt dala conversion i required, Clien shalh () Sefhelfo Lt R2 U8 Sy UBE “THE LICENSE FEE SET FORTH HEREIN OR THE TOTAL AMOUNT PAID BY CLIENT
an electronic SQL, ASCII delimited, or other format requested by Tyler and (ii) provide Tyler with M TN DER WHICHEVER 15 LESS, OR (B) AFTER OPERATIONAL USE. TYLER'S
a basic explanation of the deiivered legacy data, including data elements and relationship HERGATIONS | AS” SET  FORTH ‘N CS.I%ENTS LYSTING M&S AGREEMENT,
explanations. NOTWITHSTANDING ANYTHING TO THE CONTRARY, IN NO EVENT SHALL TYLER BE
4 PROFESSIONAL SERVICES LIABLE TO CLIENT FOR é’,\l INDIRECT, REMOTE, INC|RENJAL, SMPE((;:IASLW%XETMI(:’)LQ/REE
41, Set forth on the first page of this Agreement is Tyler's good faith estimate of the PUN‘TIV% OR CONSEQUENTIAL DAMAGES, OR gLFO ANY DAMAGE ATSOE

’ ) h i araiey DUE TO CAUSES BEYOND THE REASONABLE CONTROL OF TYLER, OR (C) DAMAGES
hours and fees associated with the services to be performed by Tyler for Client, including travel }
ime by Tylers nnel from Tylers place of business 0 ang RESULTING FROM THE LOSS OF USE, LOSS OR DAMAGE 70O CLIENT S(()l}RCE DATA,

from Client's place of business,
and for which Client shall payle%n a T&M basis. Additional services requested by Client which %QEEROQYR(EEE/IE“[TJES OR FROM LOSS OR DESTRUCTION OF MATERIALS PROVIDED T0
I

are beyond those hours detailed in this Agreement will be billed at Tyler's then current services
rates. 9. CLIENT INFORMATION

42 In the event Client purchases professional services from Tyler for the purpose of i A " " .
making Software Product char?ges, imprgvements, o enfancemens. any sueh, Sofware Al data provided to Tyler by Client relating to Software Product shall be considered
Product changes, improvements o enhancements delivered there under shall be subject to the zrf%?rfr“ﬁg eg"g&"?f“{%’;%ﬂ%"%‘ﬁ:}’gfg&“%‘u'g %ﬁﬁnﬁé’?&ﬁ?ﬁﬂﬁrﬁ"@’&%@%‘ pzm
same license s set forth in Section 1 and subject o the same restrictions thereon. Information against disclosure to unauthorized employees of Tyler and alt persons not employed
5. FEES AND INVOICING by Tyler.

51. License Fee. Tyler shall invoice to the Client the License Fee in accordance with
the payment terms set forth on the first fage of this Agreement, and Client shall pay such 10. DATA SECUR".Y ’ -
License Fee in accordance with Section 5.4. ~10.1. The parties recognize that the purpose of a computer system consisting of

572 Professional Services Charges. T&M charges for all professional services to be equipment and software is the processing of data, as each Client deems necessary for its
performed hereunder shal be invoiced and paid by Clientin accordance with Section 5.4. operations, The term “processing” for the purpose of this Secfion shall mean the gatheri of

53 Ex >"“Client shall reimburse Tyier for travel, lodging, and food expenses such data for input into the system, the input of the data into the system, the refriev  of the data
actually and reasonably incurred by Tyler in performing its professional services herein in in the system, and the dissemination of such data, regardiess of the media upon which the data
accordance with Section 5.4. is contained, whether it be on paper, disk, tapes, or other media. . -

54 Invoice and Payment Tyler shall invoice Client for services and associated 102 The parties further recognize that (i) the data so processed may contain sensifive or
expenses herein on a montHly %asisA ach invoice shall state the totat invoiced amount and confidential material, the unauthorized disclosure of which might cause damage to the Client or
shall be accompanied by a reasonably detailed itemization of services and expenses. Following third parties, {i) the dissemination and disclosure may take place at any stage of the processing,
receipt of a properly submitied invoice, Client shall pay amounts owing therein thirty (30) days in and (i) the control of the processing, dissemination, and disclosure of such data is totally within
arrears. All payments shall be made in U.S. cumency. Any undisputed sum not paid when due the contral of the client. . ) ) -
shall bear interest at the rate of prime rate (as set forth in the Wall Street Joumal) plus five 10.3. I shall be the responsibility of the Client to establish and maintain al) necessary
percent éﬁ%)]per annum or the hia st rate alowed b{ goveming law, whichever is less. security measures o safequard and control the disclosure of such data and to prevent its

55 Taxes. The total Agreement Amount does not include any tax or other disclosure to unauthorized parties.
govemmental impositions including, without limitation, sale and use tax. All such applicable cost,

Tt any, shall be invoiced separately to client, and client shalt pay the same. 11. GOVERNING LAW

This Agreement shall be interpreted in accordance with the laws of the state of the
6. ACCEPTANCE OF THE SOFTWARE PRODUCT domicile of Client. In the event any of this Agreement is invalidated by a court or legislative
o] 6. 1’(d éc%fp}rar&? of éhe sgﬁwa,e Pm?aulft by Client sr',;:u ?e ﬁé\a| 3,‘#] cm‘"sti.ve e);cept action, the remainder thereof shall remain in full force and effect.
or latent defects, fraud, and such gross mistakes as amount to fraud and the o ration of any .
provision of this Agreement, which, spectically survives acceptance. In the event said 12. ENTIRETY OF AGREEMENT; AMENDMENTS
acceptance becomes other than final, or becomes inconclusive, pursuant to this Section 6, 12.1. This License Agreement contains all of the rerresentaﬁons, warranties, and
Client's sole fight and remedy against Tyler therefore shall be to require Tyler to correct the promises of the parties refating to the subject matter hereof, whether oral or written, and
cause thereof. supersedes all representations, warranties, and promises of the parties relating to the subject

6.2 Notwithstanding anything to the contrary herein, Client's use of the Software matter hereof, whether oral or writien, and supersedes all rerresqntatiom, warranties and
Product for its intended purpose (“Operational Use”) shall constitute Client's acceptance of the promises of the parties relating to the subject matter hereol which predate this License
Software Product, without exception and for all purposes. Upon Operational Use, the Software Agreement.

Products shall then become subject to the terms and conditions of the Existing M&S Agreement. 12.2. This License Agreement may only be amended, modified, or changed by written
instrument signed by both parties hereto.
7. TYLER CONFIDENTIAL AND PROPRIETARY INFORMATION

7.1 Tyler Confidential and Proprietary Information means alt information in any form 13.  APPROVAL OF GOVERNING BODY
relating to, used i, or anising out of Tylers operations and held by, owned, ticensed, or Client represents and warrants to Tyler that this Agreement has been approved by its
otherwise possessed by Tyler (whether held by, owned, licensed, possessed, or otherwise governing body and is a binding obligation upon Client.

existing in, on or about Tylers premises or Clients offices, residence(s), or facilities and
regardless of how such information came into being, as well as regardless of who created,
generated or gathered the information), including, without limitation, all information contained in,
embodied in (in any media whatsoever) or relating to Tyler's inventions, ideas, creations, works
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Terms and Conditions

Maintenance and Support Services Agreement

This Maintenance and Support Services Agreement (this “M&S Agreement’} is made
and entered into as of the Effective Date by and between Tyler Technologies, Inc., a
Delaware corporation (“Tyler’ or “Software Provider') and Purchaser.

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

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

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

1. CERTAIN DEFINITIONS

11, Tems NotDefined. Terms not otherwise defined herein shall have the meanings
assigned to such terms in the License Agreement.

1.2, Business Day means Monday through Friday, excluding Tyler Holidays.
13, Business Hours means 7:00 a.m. to 7.00 p.m., Central Time during Business Days.

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

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

16.  Documented Defect means a Defect that Purchaser documents for Tyler pursuant to
Section 2.1.

1.7.  Legislative Change means a refinement, enhancement, or other modification to the
Licensed Software necessary to comply with final, statewide tegisiation or administrative regulation
affecting all clients in Purchaser's state and pertaining to: (a) existing reports, exports, or data
exchanges; (b) new reports; (c) new data entry fields for state reporting; (d) new fee calculations;
(e) new disposition templates; (f) new sentence templates; or (g) new citation templates.
Legislative Changes do not include the expansion of Purchaser's constitutional or operational
responsibilities beyond those that exist as of the Effective Date.

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

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

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

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

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

143, Third Person Software means all third party software required for the operation and
use by Purchaser of the Licensed Software consistent with the license granted to Purchaser.

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

1.45.  Tyler Holidays means one (1) day for a New Year's, Memoriat Day, Independence
Day, Labor Day, Thanksgiving Day and the day after Thanksgiving, and Christmas day and up fo
two roliing holidays. The exact date for any rolling holiday will be published on the Tyler website in
advance of the date.

2. END USER RESPONSIBILITIES

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

22 Other Purchaser Responsibiliies. Purchaser shal:

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

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

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

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

(e)  allow remote access by Tylerto Purchaser’s servers viaa Purchaser
approved remote access or other mutually agreeable protocol, provided, however, that
Purchaser acknowledges that failure to provide a timely and practical remote access method
may negatively impact Tyler's ability to perform its responsibiliies under this M&S Agreement;

()  implement and perform appropriate data backup and data recovery
procedures related to the Licensed Software. In no event shall Tyler be held liable for any loss
or other damage associated with the loss or destruction of any data related to the Licensed
Software that is attributable to Purchaser's failure to implement and perform such procedures
on a timely and regular basis; and

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

3. TYLER RESPONSIBILITIES - SUPPORT SERVICES

31, General Services for Reporting Production Documented Defects.

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

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

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

33 Service Level 2 Defects. Tyler shall provide an inifial response to Service Level 2
Defects within one (1) Business Hours of receipt of the Documented Defect. Tyler shall use
commercially reasonable efforts to resolve such Documented Defects or provide a Circumvention
Procedures within five (5) Business Days. Tyler's responsibility for loss or corrupted data is limited
to assisting the County in restoring its database fo a known, accurate state.

34, Service Level 3 Defects. Tyler shall provide an initial response to Service Level 3
Defects within one (1) Business Day of receipt of the Documented Defect. Tyler shall use
commercially reasonable efforts to resolve such Documented Defect without the need for a
Circumvention Procedure with a next Version Release. Tyler's responsibility for lost or corrupted
data is limited to assisting the County in restoring its database to a known, accurate state.

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

36.  Help Desk & Desktop Support. Software Provider shall provide the Purchaser with
procedures for contacting support staff during normal business hours (7:00 am. to 7:00 p.m.,
Central Time, Monday through Friday, excluding Tyler Holidays) for reporting Documented Defects
or obtaining heipdesk support on general application functionality. Software provider will provide
ample help desk support, however, excessive support requirements may indicate a raining need
and require the purchase of additional training time.

37.  Technical Server & Systems Support Tyler shall use commercially reasonable
efforts to provide Purchaser with technical support to assist Purchaser with troubleshooting the loss
of functionality of Licensed Software for reasons other than a Documented Defect. Tyler technical
support shall be limited to:

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

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

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

38 24 X7 Emergency Support. Tyler shall provide the Purchaser with procedures for
contacting support staff after normal business hours for the limited purpose of reporting emergency
application unavailability issues (such as a Level 1 Defect) within the Licensed Software. Tyler
shall use commercially reasonable efforts to provide the Purchaser with response set forth in
Section 3.2.

39 Saturday Technical Support. Tyler shall use commercially reasonable efforts to be
available for one pre-scheduled Saturday of each monith to allow assistance to Purchaser {T staff.
This option is available for the application of patches and full release upgrades as well as
consulting with the Purchaser IT staff for server maintenance and configuration for the ficensed
software environment.

3.10. Base Version Level for Correction. Tyler shall corect or otherwise cure Documented
Defects to the curent Version Release of Licensed Software made available to Purchaser and
either the immediately preceding Version Release o all Version Releases released to Purchaser
within the prior one (1) year, whichever is greater.

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

312, Legistative Change Support. Tyler will use its commercially reasonable efforts to
implement Legisiative Changes within the time frames set forth in the applicable legislation
regulation, but in any event in the next Version Release. Tyler's sole liability for impiementing
Legislative Changes in any calendar year shall be limited to the number of hours of programming
services, at Tyler's then current hourly rates, equal to not more than 20% of the total Annual
Maintenance Fees for the Licensed Software paid by all clients with Legislative Change Supportin
Purchaser's state during such calendar year; to the extent additional rogramming sefvices are
required, such services shall be billed to Purchaser at Tyler's then current hourly rates.
Notwithstanding the foregoing, Purchaser shall be responsible for the cost of any other services
required to implement a Legislative Change, including, without limitation, training, configuration,
project management, or data conversion. Upon the mutual determination of the need for a

Legislative Change that exceeds the limitations set forth above, Tyler shall provide Purchaser with
awritten statement identifying the total number of hours that Tyler is liable for Legislative Change
Support as calculated above plus a good faith estimate of the additional cost to Purchaser. Such
additional costs, if any, shall be prorated as a percentage of Annual Maintenance and Support
Fees among all clients in Purchaser's state with Legislative Change Support.

4. ADDITIONAL SUPPORT SERVICES

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

5. VERSION RELEASES

Tyler shall notify Purchaser of the oocurrence of a new Version Release and shall provide
Purchaser with such Version Releases for the Licensed Software. The delivery of each Version
Release shall include a complete, installable copy of the Licensed Software, together with release
notes and other appropriate documentation. Purchaser shall, at its own expense, be responsible
for any installation assistance, new integration, and training with respect to each Version Release.

6. THIRD PERSON SOFTWARE

6.1.  Notice of New Third Person Software. Tyler shall provide Purchaser with advanced
notice of any mandated new Third Person Software revision that shall be required to load a Version
Release. Tyler shall use commercially reasonable efforts to minimize the need for Purchaser to
rely upon updates of Third Person Software.

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

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

64,  Mainiepance. Purchaser is responsible for maintaining software
maintenance/update agreements with Third Person Software vendors at Purchaser's expense. At
the request of Purchaser, Tyler shall participate with Purchaser in discussions with Third Person
Software providers on all software maintenance issues.

1. FEES

71, Annual Maintenance Fee. Purchaser shall pay Tyler the annual maintenance and
support fees as set forth on and in accordance with the timetables on the first page of this
Agreement (the "Maintenance and Support Fees’). Upon the first and second anniversaries of the
Effective Date, the Annual Maintenance and Support Fee shall be increased by no less than 0%
and no more than 5% annually.

7.2, Invoice and Payment. Maintenance and Support Fees shalil be
invoiced annually in advance as set forth below:

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

(b) Any undisputed sum not paid when due shall bear interest
calculated on an annual basis pursuant to Chapter 2251 of
the Texas Government Code as follows. The interest rate
shall be the sum of one percent and the prime rate as
published in the Wall Street Journal on the first day of July of
the preceding fiscal year that does not fall on a Saturday or
Sunday. Interest begins to accrue on the thirty first (31) day
after the undisputed amount is due. Interest on an overdue
payment stops accruing on the date the County mails or
electronically transmits the payment.

7.3, Maintenance on Purchaser-Specific Customer Enhancements. The annual
Maintenance and Support Fee may be further increased by agreement of the Parties with respect
to {a) maintenance and support of Purchaser-Specific Customer Enhancements requested by
Purchaser and (b) material functional enhancements contained in new Version Releases that are
not merely technical improvements, updates, extensions and/or maintenance changes to the
Licensed Software. Purchaser will have the option to accept or decline any such material
functional enhancement that would result in an increase in the Maintenance and Support Fee
without affecting Purchaser's entitlement to receive the remainder of any Version Release in which
such enhancement is offered.

74 Suspension of Services for Non-payment. Tyler may suspend its performance of
services hereunder during any period for which Purchaser does not pay any undisputed
Maintenance and Support Fees for a period of time exceeding sixty (60) days. Tyler shall promptly
reinstate maintenance and support services upon receipt of payment of all undisputed
Maintenance and Support Fees, including alt such fees for the period(s) during which services
were suspended.

8. TERM AND TERMINATION

8.1.  Term. This M&S Agreement shall commence in accordance with Section 6.2 of the
License Agreement (the “Effective Date") and shall continue in effect for a period of one (1) year;
provided, however, that at the end of such initial term, and on each subsequent anniversary of the
Effective Date, the term shall automatically extend for an additional year unless a Party provides, at
least ninety (90) days prior to the end of the then current term, written notice that it does not wish to
extend the term or otherwise terminates the agreement as provided in this Section 8.

8.2 Termination by Purchaser at the End of a Term. Purchaser may terminate this M&S
Agreement effective as of the end of the initial term or any subsequent term by giving not less than
ninety (90) days’ notice of its intent o terminate. Purchaser may, at its option, reinstate
maintenance by providing notice to Tyler and making payment of fifty percent (50%) of each year's
Maintenance and Support Fees that would have been owed by Purchaser during the lapsed period
plus the Maintenance and Support Fees for the then upcoming maintenance year.

8.3 Termination by Purchaser for Cause. Purchaser may terminate this M&S Agreement
for “cause” in accordance with this Section 8.3. For purposes of this Section, “cause” means a
continuous or repeated failure to cure Documented Defects timely as provided in Section 3. In
such event, Purchaser shall defiver writien notice of its intent to terminate along with a description
in reasonable detail of the problems for which Purchaser is invoking its right to terminate.
Foliowing such notice, Tyler shall have ninety (30} days fo cure such problems. Following such
ninety (90) day period, Tyler and Purchaser shali meet to discuss any outstanding issues. In the
event that “‘cause” stilf exists at the end of such period, then Purchaser may terminate this
Agreement. In the event of a termination under this subsection, Tyler shall return all monies paid
to Tyler by Purchaser under this M&S Agreement for the remainder of the then current
maintenance period.

9. LIMITATION OF LIABILITY

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

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

10. DISPUTE RESOLUTION

The parties agree to use good faith, reasonable efforts to meet, discuss, and try to resolve any
disputes arising out of, o relating to, this M&S Agreement for a period of sixty (60) days. The
parties shall include in any such informal meetings persons with appropriate knowledge and
authority, including, without limitation, Purchaser’s information Technology Manager and Tyler’s
Support Manager. Any negotiations pursuant to this Section 10 are confidentiat and shall be
treated as compromise and settlement negofiations for purposes of the applicable rules of
evidence. For any dispute that the Parties are unable to resolve through informal discussions or
negofiations, the Parties shall submit the matter to binding arbitration, which 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 jurisdiction.

1. MISCELLANEOQUS

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

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

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

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

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

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

11.7. Governing Law. Any dispute arising out of or relating fo this M&S Agreement or the
breach thereof shall be governed by the laws of the state of the domicile of Purchaser, without
regard to or application of choice of law rules or principles.

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

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

mmmmmsmwmwmm»msmmmw
mmmwmanmeu.m.ammamﬁm.ww (the "Client).

(this “Agreement”) is made

WHEREAs.anmmemnlmwunmmwmcmmwummmm.dmmmm

conditions set forth in this Agresment; and

WHEREAS.CIemdeylerdu'nmmdhmdcuﬂunmsd\mmdmumdﬂmmmmM&smt)

for the purpose of providing additional maintenance and support services.

NOW, THEREFORE, in consideraiion of the mutual promises
MdeWWuMTWMGMWuW:

A, Tyler
and condiions of this Agreement; and

cmumm.mwmmmmmaucmnm.mmw

mmwmmmmmmuwwcmwmmmwmmmmdwmbmm

B. Tyl«.ﬂClmmmMCMfsExihgM&Smmulby(l)adﬂmuSoﬂwnPrnduassdfomhtmw-bm:-ld(I)
mmmmcnwtmtmmmmmmwm amount ("Annual M&S mm)wmmdmcm.em\n
Dda')-mmmmhowhbdow.almmwmmdwﬂedtomoomdlionstM'sEmmM&snmncm

c. mwcmunummmemmmmrmmcmm.

SOFTWARE PRODUCTS LICENSE FEE mm::“
Jail Manager Libraries $25,000 $5.250
DRI FEE FAYRERT TR R
Net 30 in full upon contract execution. $25,000 $5,250

ST B VECTNEDATE |
Upon
PROFESSIONAL SERVICES HOURS RATEMR. T&M AMOUNT Installation
Setup, Configuration and Consulting 8 165.00 $1.320
Hours for Setup, Configuration and Consufting are
estimates of services neaded to consutt with Commissary
ExprasonheAPHorlnbundlmde PIN and financial
information that supports commissary activities. If needed,
additional services will be purchased at time and material
rates. HMwuldlkeconwhﬁmmdﬂwAH's
mﬁablehﬂnAHTooldtﬂmmosewllbepud\ased
as needed on a time and material basis.
TOTAL TA SERVICES
$1,320 $26,320

NMTNESSMEREOF.&&MW(MMMMMMWMdﬁwdnd\prlyherdotobedhdivoudhdmlutw

forth below.

TYLER TECHNOLOGIES, INC.

Neme (Pint)
Cow?y Jupgo Srens gl T, SO o THINGE. NI
NovewSE L (¢ 2000

lf// [t /lp
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Terms and Conditions

1. SOFTWARE PRODUCT LICENSE

* 11, License Grant In consideration for the License Fee, Tyler hereby grants to Client a
non-exclusive, foyafty-free, revocable license to use the Software Products for Client's intemal
administration, operation, andjor conduct of Client's business operafions by an unfimited
number of users emgloyed tg Client on an unlimited number of computers and/or computer
stations utilized by Client. Upon Client's payment of the License Fee in full, the foregoing
licenses shall become irrevocable, subject to the restrictions on use set forth herein.

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

1.3. Copies. Client may make and maintain such copies of the Software Products as
are reasonably approgriate for its use and for archival and backug purposes; provided,
however, that Client shall retain all proprietary notices, logos, copyright notices, and similar
markings on such copies.

Embedded Third Party Software. The license grant set forih herein includes the
fight to use any embedded third é)arty software, which shall be accessed and used only in
accordance wifh the terms, conditions, and licenses imposed by the manufacturers and
licensors of such embedded third party software. Tyler hereby passes through to Client all
warranties granted by the owners and licensors of embedded third party software, if ang'.

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

2. RESPONSIBILITIES OF TYLER

For the License Fee(s) set forth in the first page hereof, Tyler shall deliver, install and/or
enable Tyler proprietary Software Product on Client's equipment and perform such other
obligations, including the correction of defects, as set forth in Section 6.

3. RESPONSIBILITIES OF CLIENT
In addition to the other responsibilities set forth herein, Client shall perform the followin?:
s

(a) designate an employee of Client as its System Administrator, (b) provide all training of i
personnel, except and to the extent this Agreement specifically requires Tyler to grovide
training; (c) collect, Prepare, and enter all data necessary for operation of the Software Product
into the equipment loaded with the Software Product; éd) retain separate copies of records of
all data entered into the computer equipment; (€) provide the computer systems into which the
Software Product will be loaded; (f) install anr oftware Product changes or updates into the
Software Product, which are supplied by Tyler in accordance with this Agreement, and (gg
allow remote access by Tyler for purposes of software suppon via a secure Microsoft-baser
connection (VPN). To the extent data conversion is required, Client shall {i) deliver to Tyler
legacy data in an electronic SQL, ASCH delimited, or other format requested by Tyler and {ii)
provide Tyler with a basic explanation of the delivered legacy data, including dafa elements
and relationship explanations.

4. PROFESSIONAL SERVICES

4.1, Set forth on the first page of this Agreement is Tyler's good faith estimate of the
hours and fees associated with the services to be performed by Tyler for Client, including travel
time by T¥‘Ier's é)ersonnel from Tyler's place of business to and from Client’s place of business,
and for which Client shall pay on a T&M basis. Additional services requested by Client which
are beyond those hours detafled in this Agreement will be billed at Tyler's then current services
rates.

4.2 In the event Client purchases professional services from Tyler for the purpose of
making Software Product changes, improvements, or enhancements, any such Software
Product changes, improvements or enhancements delivered there under shall be subject to the
same license as set forth in Section 1 and subject to the same restrictions thereon.

5. FEES AND INVOICING

5.1. License Fee. TKIer shall invoice to the Client the License Fee in accordance with
the payment termssef forth on the first page of this Agreement, and Client shall pay such
License Fee in accordance with Section 5.4.

5.2. Professional Services Charges. T&M charges for all professional services to be
performed hereunder shall be invoiced and paid by Client in accordance with Section 5.4.

53. Expenses. Client shall reimburse Tyler for travel, lodging, and food expenses
actually and reasonably incurred by Tyler in performing its professional services herein in
accordance with Section 5.4.

54, Invoice and Payment. Tyler shall invoice Client for services and associated
expenses herein on a montﬁly basis. Each invoice shall state the total invoiced amount and
shall be accompanied by a reasonably detailed itemization of services and expenses.
Following receipt of a properly submitted invoice, Client shall pay amounts owing therein thirty
(30) days in arrears. All payments shall be made in U.S. cuency. Any undisputed sum not
paid when due shall bear interest at the rate of prime rate (as set forth in the Wall Street
Joumal) plus five percent (5%) per annum or the highest rate allowed by governing law,
whichever is less.

55 Taxes. The total Agreement Amount does not include any tax or other
govemmenfal impositions including, without limitation, sale and use tax. All'such applicable
cost, if any, shall be invoiced separately to client, and client shall pay the same.

6. ACCEPTANCE OF THE SOFTWARE PRODUCT

6.1. Acceptance of the Software Product by Client shall be final and conclusive except
for latent defects, fraud, and such gross mistakes as amount to fraud and the operation of any
provision of this Agreement, which specifically survives acceptance. In the event said
acceptance becomes other than final, or becomes inconclusive, pursuant to this Section 6,
Client's sole right and remedy against Tyler therefore shall be to require Tyler to correct the
cause thereof.

6.2. Notwithstanding anything to the contrary herein, Client's use of the Software
Product for its intended purposé (“‘Operational Use”) shall constitute Client's acceptance of the
Software Product, without exception and for all purposes. Upon Operational Use, the Software
;’roducts tshaII then become subject to the terms and conditions of the Existing M&S

greement.

7. TYLER CONFIDENTIAL AND PROPRIETARY INFORMATION

7.1, Tyler Confidential and Proprietary Information means all information in any form
relating to, used in, or arising out of Tylers operations and held by, owned, licensed, or
otherwise possessed by Tyler (whether held by, owned, licensed, possessed, or otherwise

existin? in, on or about Tyler's premises or Client's offices, residence(s), or facilities and
regardless of how such information came into being, as well as regardless of who created,
generated or gathered the information), inciuding, without limitation, all information contained
in, embodied in (in any media whatsoever) or relating to Tyler's inventions, ideas, creations,
works of authorship, business documents, licenses, operations, manuals, operating data,
projections, customer lists and data, sales data, cost data, profit data, financial statements,
strategic planning data, designs, logos, proposed trademarks or service marks, test results,
Eroduct or service literature, product or service concepls, process data, specification data,
now how, software, databases, database layouts, design documents, release notes,
algorithms, source code, screen shots, and other research and development information and
data. Notwithstanding the foregoing, Tyler Confidential and Proprietary Information does not
include information that: (a) becomes public other than as a result of a disclosure by Client in
breach hereof, (b) becomes available to Client on a non-confidential basis from a source other
than Tyler, which is not prohibited from disclosing such information by obli?ation to Tyler, (c) is
known by Client prior fo its receipt from Tyler without any obligation o confidentiality with
respect thereto; or (d) is developed by Client independently of any disciosures made by Tyler.

7.2. Protection of Tyler Confidential an Proerieta[y Information. ~ Client shall_not
disclose, disseminate, transmit, publish, distribute, make available, or otherwise convey Tyler
Confidential and Propﬂeta;y information, and Client shall not use, make, sell, or otherwise
exploit any such Tyler Confidential and Proprietary Information for any purpose other than the

rformance of this Agreement, without Tyler's written consent, except: (a) as may be required

y law, regulation, judicial, or administrative process; or (b) as re(iuired in litigation (?ertaimng to

this Agreement, provided that Tyler is given advance notice of such intended disclosure in

order fo permit it the opportunity to seek a protective order. Client shall ensure that all

individuals assigned to perform services herein shall abide by the terms of this Section 9.1 and
shall be responsible for breaches by such persons.

7.3 Judicial Proceedin%s. If Client is requested or required (by oral questions,
interrogatories, requests for information or documents in legal proceedings, subpoena, civil
investigative demand, or other similar process) to disclose any Tyler Confidential and
Propritary Information, Client shall provide Tyler with prompt written nofice of such request or
requirement so that Tyler may seek protective orders or other agpropriate remedies and/or
waive compliance with the provisions of this Agreement. If, in the absence of a protective order
or other remedégr the receipt of a waiver br yler, Client nonetheless is legally compelled to
disclose Tyler Confidential and Proprietary Information to any court or tribunal or else would
stand liable for contempt or suffer other censure or penaity, Client may, without liability herein,
disclose to such court or trbunal only that portion of Tyler Confidential and Proprietary
Information which the court requires to be disclosed, provided that Client uses reasonable
efforts to preserve the confidentiality of Tﬁler Confidential and Proprietary Information,
including, without limitation, by cooperating with Tyler to obtain an approp[n‘ate rotective order
or other reliable assurance that confidential treatment shall be accorded Tyler Confidential and
Proprietary Information by such court or tribunal.

8. LIMITATION OF LIABILITY

THE RIGHTS AND REMEDIES OF ANY CLIENT SET FORTH HEREIN ARE EXCLUSIVE AND IN
LIEU OF ANY AND ALL OTHER RIGHTS, REMEDIES OR WARRANTIES AVAILABLE AT LAW
INCLUDING IMPLIED WARRANTIES OF MERCHANTABLILTY AND FITNESS FOR PARTICULAR
OR INTENDED PURPOSE.

TYLER'S LIABILITY FOR DAMAGES ARISING OUT OF OR_IN CONNECTION WITH THIS
AGREEMENT WHETHER BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE OR STRICT LIABILITY, SHALL BE LIMITED TO gﬁz PRIOR TO OPERATIONAL USE,
THE LICENSE FEE SET FORTH HEREIN OR THE TOTAL AMOUNT PAID BY CLIENT
HEREUNDER, WHICHEVER S LESS, OR (B) AFTER OPERATIONAL USE, TYLERS
OBLIGATIONS AS SET FORTH IN CLIENTS EXISTING M&S AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY, IN NO EVENT SHALL TYLER BE LIABLE TO CLIENT FOR %\)
INDIRECT, REMOTE, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL
DAMAGES, OR 6?) FOR ANY DAMAGES WHATSOEVER DUE TO CAUSES BEYOND THE
REASONABLE CONTROL OF TYLER, ORéC?)DAMAGES RESULTING FROM THE LOSS OF USE,
1.OSS OR DAMAGE TO CLIENT SOURCE DATA, LOSS OF REVENUES, OR FROM LOSS OR
DESTRUCTION OF MATERIALS PROVIDED TO TYLER BY CLIENT.

9.  CLIENT INFORMATION

Al data provided to Tyler by Client relating to Software Product shall be considered
Proprietary Information of Client even though not stamped with a Proprigtary Information stamp
or similar [egend or marking. Tyler agrees {o use reasonable care to safeguard said Proprietary
Information against disclosure to unauthorized employees of Tyler and all persons not
employed by Tyler.

10. DATA SECURITY

10.1. The parties recognize that the fpurpose of a computer system consisting of
equipment and software is the processing of data, as each Client deems necessary for its
operations. The term “processing” for the purpose of this Section shall mean the gathering of
such data for input into the system, the input of the data into the system, the retrieval of the
data in the system, and the dissemination of such data, regardless of the media upon which the
data is contained, whether it be on paper, disk, tapes, or other media.

10.2. The parties further recognize that (i) the data so processed may contain sensitive
or confidential material, the unauthorized disclosure of which might cause damage to the Client
or third parties, (i) the dissemination and disclosure may take place at any stage of the

rocessing, and (i) the control of the processing, dissemination, and disclosure of such data is
otally within the control of the client.

10.3. 1t shall be the responsibility of the Client to establish and maintain all necessary
security measures to safeguard and control the disclosure of such data and to prevent its
disclosure to unauthorized parties.

11. GOVERNING LAW

This Agreement shall be interpreted in accordance with the laws of the state of the
domicile of Client. In the event any of this Agreement is invalidated by a court or legislative
action, the remainder thereof shall remain in full force and effect.

12. ENTIRETY OF AGREEMENT; AMENDMENTS

12.1. This License Agreement contains all of the representations, warranties, and
promises of the parties refating to the subject matter hereof, whether oral or written, and
supersedes all representations, waranties, and promises of the parties relating to the subject
matler hereof, whether oral or written, and supersedes all representations, warranties and
promises of the parties relating to the subject matter hereof which predate this License
Agreement.

12.2. This License Agreement may only be amended, modified, or changed by written
instrument signed by both parties hereto.

13. APPROVAL OF GOVERNING BODY

Client represents and warrants to Tyler that this Agreement has been approved by its
governing body and is a binding obligation upon Client.
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Software License and Professional Services Agreement and
- Change Order to Existing Software Maintenance Agreement

This Software License and Professional Services Agreement and Amendment to Existing Software Maintenance Agreement (this *Agreement’) is made
and entered Into by and between Tyter Technologies, Inc.. a Delaware corporation ("Tyler”), and Wise County (the “Client’).
WHEREAS, Client dmm»mTﬁumlmWnsanlopmmw professional services related thereto, all on the terms and
conditions set forth in this Agreement; and
WHEREAS, Chent and Tyler desire to amend the terms of Client's current software maintenance and suppart agreement (the “Existing M&S Agresment)
hmepmodmmmmmmdwm.
NOW, THEREFORE, in congideration of the mutual promises contained herein, slong with other good and valuable consideration, the receipt and
MdmummMyMTwa\dCMlmmuum:

A TwmdﬁnhhlnwoducnmwvbuduawmmbAmeem. and Client shall pay the prices set forth in and subject to the terms

and conditions of this Agresment; and
B. Twwcuemmwmm Chent's Existing M&S Agresment by (i) adding the Software Products set forth in the table below; and (V)

wmhaheCM‘scmmlmnudmaiﬂmncoandsuppreebyhomnl(’AnmdM&skmme)ﬂmmemrm.mdve
Ddo')usdfathhlmmww.almmommdwbjectbltncmdmonstlM'sEnMM&SAgmm and

C. TmWnMcmshbdmcmmmmnpmmdhaﬂmhodTmdeondﬂonspm.

SOFTWARE PRODUCTS LICENSE FEE o
Vines interface $3,000 $630
Eico dacioo -4 I OKEDRRE ] [
Net 30 in full upon contract exacution. $3,000 $630

AT WPYECTIE BATE

. Upon
PROFESSIONAL SERVICES HOURS RATEMR. TAM AMOUNT Instailat
VINES Software Update 4 165.00 660
Time and materials for VINES configuration. (Number of
hours provided are estimates based on additional services
requested. Client will only be billed for actual work
performed.)

TOTAL TaM SERVICES I T RS i
$660.00 $3,660

IN WITNESS WHEREOF, this Agresment has been exacuted by a duly suthorized officer of each party hereto to be effsctive as of the date last set

TYLER TECHNOLOGIES, INC,

BAVE G L£4%<
Warve (Prnd)

_ L BT, cvunr T g ebnce oo

Alove~«aEl /¢ 20/0
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Terms and Conditions

1. SOFTWARE PRODUCT LICENSE

1.1 License Grant. In consideration for the License Fee, Tyler hereby grants to Client a
non-exclusive, royaity-free, revocable license to use the Software Products for Client's internal
administration, operation, and/or conduct of Client's business operations by an unlimited
number of users employed by Client on an unlimited number of computers and/or computer
stations utilized by Client. Upon Client's payment of the License Fee in full, the foregoing
licenses shall become irrevocable, subject to the restrictions on use set forth herein.

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

1.3, Copies. Client may make and maintain such copies of the Software Products as
are reasonably approgriale for its use and for archival and backup purposes; provided,
however, that Client shall retain all proprietary notices, logos, copyright notices, and similar
markings on such copies.

Embedded Third Party Software. The license grant set forth herein includes the
right to use any embedded third party software, which shall be accessed and used only in
accordance with the terms, conditions, and licenses imposed by the manufacturers and
licensors of such embedded third party software. Tyler hereby passes through to Client all
warranties grramed by the owners and licensors of embedded third party software, if any.

1.5, Title. Tyler regresents and warrants that it is the owner of all right, title, and interest
in and to the Software Products and all components and copies thereof. Nothing in this
Agreement shall be deemed to vest in Client any ownership or intellectual property rights in
and to Tyler's intellectual property (including, without limitation, Tyler Confidential and
Proprietary |nformation], any components and copies thereof, or any derivative works based
thereon prepared by Tyler.

2. RESPONSIBILITIES OF TYLER

For the License Fee(s) set forth in the first page hereof, Tyler shall deliver, install and/or
enable Tyler proprietary Software Product on Client's equipment and perform such other
obligations, including the correction of defects, as set forth in Section 6.

3. RESPONSIBILITIES OF CLIENT

In addition to the other responsibilities set forth herein, Client shall perform the followin?:
(a) designate an employee of Client as its System Administrator; {b) provide all training of ifs
personnel, except and to the extent this Agreement specifically requires Tyler to provide
training; (c) collect, prepare, and enter all data necessary for operation of the Software Product
into the equipment loaded with the Software Product; (d) retain separate copies of records of
all data entered into the computer equipment; (€) provide the computer systems into which the
Software Product will be loaded; (fz install an?/ oftware Product changes or updates into the
Software Product, which are supplied by Tyler in accordance with this Agreement, and (gg
allow remote access by Tyler for purposes of software support via a secure Microsoft-base
connection (VPN). To the extent data conversion is required, Client shall (i) deliver to Tyler
legacy data in an electronic SQL, ASCII delimited, or other format requested by Tyler and (ii)
provide Tyler with a basic explanation of the delivered legacy data, including data elements
and relationship explanations.

4. PROFESSIONAL SERVICES

4.1, Set forth on the first page of this Agreement is Tyler's good faith estimate of the
hours and fees associated with the services to be performed by Tyler for Client, including travel
time by Tiqler's ersonnel from Tyler's place of business to and from Client’s place of business,
and for which Client shall pay on a T&M basis. Additional services requested by Client which
are beyond those hours detailed in this Agreement will be billed at Tyler's then current services
rates.

4.2. In the event Client purchases professional services from Tyler for the purpose of
making Software Product changes, improvements, or enhancements, aney such Software
Product changes, improvements or enhancements delivered there under shall be subject to the
same license as set forth in Section 1 and subject to the same restrictions thereon.

§.  FEES AND INVOICING

5.1. License Fee. Tyler shall invoice to the Client the License Fee in accordance with
the payment terms sef forth on the first page of this Agreement, and Client shall pay such
License Fee in accordance with Section 5.4.

5.2. Professional Services Charges. T&M charges for all professional services to be
performed hereunder shall be invoiced and paid by Client in accordance with Section 5.4.

5.3 Expenses. Client shall reimburse Tyler for travel, lodging, and food expenses
actually and reasonably incurred by Tyler in performing its professional services herein in
accordance with Section 5.4,

54. |Invoice and Payment. Tyler shall invoice Client for services and associated
expenses herein on a montﬁly basis. Each invoice shall state the total invoiced amount and
shall be accompanied by a reasonably detailed itemization of services and expenses.
Following receipt of a properly submitted invoice, Client shall pay amounts owing therein thirty
(30) days in arrears. All payments shalf be made in U.S. currency. Any undisputed sum not
paid when due shall bear interest at the rate of prime rate (as set forth in the Wall Street
Joumnal) plus five percent (5%) per annum or the highest rate allowed by governing law,
whichever is less.

5.5 Taxes. The fotal Agreement Amount does not include any tax or other
govemmental impositions including, without limitation, sale and use tax. All' such applicable
cost, if any, shall be invoiced separately to client, and client shall pay the same.

6. ACCEPTANCE Of THE SOFTWARE PRODUCT

6.1, Acceptance of the Software Product by Client shall be final and conclusive except
for latent defects, fraud, and such gross mistakes as amount to fraud and the ogeration of any
provision of this Agreement, which specifically survives acceptance. In the event said
acceptance becomes other than final, or becomes inconclusive, pursuant to this Section 6,
Client's sole right and remedy against Tyler therefore shall be to require Tyler to correct the
cause thereof.

6.2. Notwithstanding anything to the contrary herein, Clienl's use of the Software
Product for its intended purpose (“Operational Use”) shall constitute Client's acceptance of the
Software Product, without exception and for all purposes. Upon Operational Use, the Software
iroducts shall then become subject to the terms and conditions of the Existing M&S

greement.

7. TYLER CONFIDENTIAL AND PROPRIETARY INFORMATION
7.1, Tyler Confidential and Proprietary Information means all information in any form
relating to, used in, or arising out of Tylers operations and held by, owned, licensed, or

otherwise possessed by Tyler (whether held by, owned, licensed, possessed, or otherwise

existin? in, on or about Tyler's premises or Client's offices, residence(s), or facilities and
regardless of how such information came into being, as well as regardiess of who created,
generated or gathered the information), including, without limitation, all information contained
n, embodied In (in any media whatsoever) or relating to Tyler's inventions, ideas, creations,
works of authorship, business documents, licenses, operations, manuals, operating data,
projections, customer lists and data, sales data, cost data, profit data, financial statements,
strategic planning data, designs, logos, proposed trademarks or service marks, test results,
Eroduct or service literature, product or service concepts, process data, specification data,
now how, software, databases, database layouts, design documents, release notes,
algorithms, source code, screen shots, and other research and development information and
data. Notwithstanding the foregoing, Tyler Confidential and Proprietary information does not
include information that: (a) becomes public other than as a result of a disclosure by Client in
breach hereof; &t})) becomes available to Client on a non-confidential basis from a source other
than Tyler, which is not prohibited from disclosing such information by obli?ation to Tyler; (c) is
known by Client prior to its receipt from Tyler without any obligafion of confidentiality with
respect thereto; or (d) is developed by Client independently of any disclosures made by Tyler.

7.2. Protection of Tyler Confidential and Proprietary Information. Client shall not
disclose, disseminate, transmit, publish, distribute, make available, or otherwise convey Tyler
Confidential and Proprieta;y Information, and Client shall not use, make, sell, or otherwise
exploit any such Tyler Confidential and Proprietary Information for any purpose other than the
gerformance of this Agreement, without Tyler's written consent, except: (a) as may be required

Y law, regulation, judicial, or administrative process; or {b) as re?uired in litigation pertaining to
this Agreement, provided that T{Ier is given advance notice of such intended disclosure in
order fo permit it the opportunity to seek a protective order. Client shall ensure that all
individuals assigned to perform services herein shall abide by the terms of this Section 9.1 and
shall be responsible for breaches by such persons.

7.3 Judicial Proceedings. ~ if Client is requested or required (by oral questions,
interrogatories, requests for information or documents in legal proceedings, subpoena, civil
investigative demand, or other similar process) to disclose any Tyler Confidential and
Proprietary Information, Client shall ﬁrovide Tyler with prompt written nofice of such request or
requirement so that Tyler may seek protective orders or other agpropriate remedies and/jor
waive compliance with the provisions of this Agreement. If, in the absence of a protective order
or other remedy or the receipt of a waiver by Tyler, Client nonetheless is legally compelled to
disclose Tyler Confidential and Proprietary information to any court or tribunal or else would
stand liable for contempt or suffer other censure or penalty, Client may, without liability herein,
disclose to such court or tribunal only that portion of Tyler Confidential and Proprietary
Information which the court requires to be disclosed, provided that Client uses reasonable
efforts to preserve the confidentiality of Tyler Confidential and Proprietary Information,
including, without limitation, by cooperating with Tyler to obtain an appro;}riate rotective order
or other reliable assurance that confidential treatment shall be accorded Tyler Confidential and
Proprietary Information by such court or tribunal.

8. LIMITATION OF LIABILITY

THE RIGHTS AND REMEDIES OF ANY CLIENT SET FORTH HEREIN ARE EXCLUSIVE AND IN
LIEU OF ANY AND ALL OTHER RIGHTS, REMEDIES OR WARRANTIES AVAILABLE AT LAW
INCLUDING IMPLIED WARRANTIES OF MERCHANTABLILTY AND FITNESS FOR PARTICULAR
OR INTENDED PURPOSE.

TYLER'S LIABILITY FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT WHETHER BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE OR STRICT LIABILITY, SHALL BE LIMITED TO ({/2 PRIOR TO OPERATIONAL USE,
THE LICENSE FEE SET FORTH HEREIN OR THE TOTAL AMOUNT PAID BY CLIENT
HEREUNDER, WHICHEVER 1S LESS, OR (P AFTER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS SET FORTH IN CLIENTS EXISTING M&S AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY, IN NO EVENT SHALL TYLER BE LIABLE TO CLIENT FOR (A)
INDIRECT, REMOTE, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL
DAMAGES, OR é?) FOR ANY DAMAGES WHATSOEVER DUE TO CAUSES BEYOND THE
REASONABLE CONTROL OF TYLER, ORéCB)DAMAGES RESULTING FROM THE LOSS OF USE,
LOSS OR DAMAGE TO CLIENT SOURCE DATA, LOSS OF REVENUES, OR FROM LOSS OR
DESTRUCTION OF MATERIALS PROVIDED TO TYLER BY CLIENT.

9. CLIENT INFORMATION

Al data provided to Tyler by Client relating to Software Product shall be considered
Proprietarr Information of Client even though not stamped with a Proprietary Information stamp
or similar legend or marking. Tyler agrees {o use reasonable care to safequard said Proprietary
Information “against disclosure to unauthorized employees of Tyler ‘and all persons not
employed by Tyler.

10. DATA SECURITY

10.1. The parties recognize that the purpose of a computer system consisting of
equipment and software is the processing of data, as each Client deems necessary for its
operations. The term “processing” for the purpose of this Section shall mean the gathering of
such data for input into the system, the input of the data into the system, the retrieval of the
data in the system, and the dissemination of such data, re?ardless of the media upon which the
data is contdined, whether it be on paper, disk, tapes, or other media.

10.2. The parties further recognize that (i) the data so processed may contain sensitive
or confidential material, the unauthorized disclosure of which mi?(ht cause damage to the Client
or third parties, (i} the dissemination and disclosure may take place at any stage of the
processing, and (iii) the control of the processing, dissemination, and disclosure of such data is
totally within the control of the client.

10.3. It shall be the responsibility of the Client to establish and maintain all necessary
security measures to safeguard and control the disclosure of such data and to prevent its
disclosure to unauthorized parties.

11.  GOVERNING LAW

This Agreement shall be interpreted in accordance with the laws of the state of the
domicile of Client. In the event any of this Agreement is invalidated by a court or legislafive
action, the remainder thereof shall remain in full force and effect.

12. ENTIRETY OF AGREEMENT; AMENDMENTS

12.1. This License Agreement contains all of the representations, warranties, and
promises of the parties relating o the subject matter hereof, whether oral or written, and
supersedes all representations, warranties, and promises of the parties relating to the subject
matter hereof, whether oral or wntten, and supersedes all representations, warranties and
promises of the parties relating to the subject matter hereof which predate this License
Agreement.

) 12.2. This License Agreement may only be amended, modified, or changed by written
instrument signed by both parties hereto.

13.  APPROVAL OF GOVERNING BODY

Client represents and warrants to Tyler that this Agreement has been approved by its
govemning body and is a binding obligation upon Client.
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