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This Professional Services Agreement {this “Agreement”} is made and entered inlo by and between Tyler Technologies, Inc., a
Delaware corporation {("Tyler"}, and Hidalgo County, TX (the “Client”} as of the last date written below (the “Effective Date"),

Background

WHEREAS, Client is a current customer of Tyler and a user of Tyler's proprietary software; and

WHEREAS, Client desires to engage Tyler lo provide certain professional services related thereto, all on the terms and
conditions set forth in this Agreemant.

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

A. Tyler shall furnish the services described in this Agreemant, and Client shall pay the prices set forth in this Agreement.
B. This Agreement consists of this cover and signature page and the following attachmeants and exhibits atlached hereto and

to be attachad thraughout the Term of this Agreement, all of which are incorporated by reference herein: (1) Schedule 1;
and (2) Terms and Conditions.

Schedule 1
DESCRIPTION OF SERVICES l HOURS { RATEMR, TE&M AMOUNY
Project Management 1 $185 $195
Tech Services 4 $185 $740

No travel expenses, as all work will be completed remotely

Client Name:
Hidalgo County, TX

Upgrade Stage to Release 2023.0.2

TOTAL CONTRACT AMOUNT

$935

IN WITNESS WHEREGCF, this Agreement has been executed by a duly authorized officer of each Party hereto.

TYLER TECHNOLOGIES, INC. CLIENT
By, By:
Name: Name:
Title: Title:

Date: Date:




EXECUTED as of the day and year first written above.

APPROVED BY COMMISSIONERS’ COURT ON August 22, 2023.

Agenda Item No. 92012

VENDOR:
Tyler Technologies

Tyler Technologies Authorized Representative

APPROVED AS TO FORM
Office of the Hidalgo County
Criminal Justice Attorney,
Toribio “Terry” Palacios

Robert Vina, Assistant District Attorney

ATTACHMENTS:
(If Applicable)

Executive Office:

COUNTY:
COUNTY OF HIDALGO

Hon. Richard F. Cortez, County Judge

ATTEST:

Arturo Guajardo, Jr., County Clerk

SUPPLEMENTAL SIGNATURES:
(If Applicable)



Professional Services Agreement
Terms and Conditions

1. Services. Tyler shall perform the services set forth in Schedula 1,

2. Compensation. Tyler shall perform its services hereunder on a
time and materials basis &l the rates specifiad in Schedule 1. In addition, the
Cllent shall relmburse Tylar for 1travel, lodging, and food expenses
reasonably incurred by Tyler in performing l{s services hereunder as set forth
in Scheduie 1, Tyler shall involee the Clent on a monthly basis, which
invoice shall be due and payable within thirty {30) days. Tyler prefers to
receive paymenis elacironically. Tyler's electronic payment information is as
follows:

Bank: Walls Fargo Bank, NA,
420 Montgomeary
San Francisco, CA 94104
ABA: 121000248
Account: 4124302472
Beneficiary: Tyler Technclogies Inc, — Operating

3. Term and Termination. This Agreement shall commence as of the
Effective Date and shalt continue uniil terminated or all work is complete {the
“Term"). The Client may tarminate this Agreement at any time by delivering a
written notice of its intent to terminate to Tyler; provided, however, that the
Cllent must pay Tyler for all costs and expanses incurred under this
Agreement prior o the dale of termination. Tyler may terminate this
Agreemant if the Clien! fails to pay any Invoice when due or if the Clienl
breaches any of its othar obligations hereunder. Upan terminalion for any
reasan, each party shall immediately return all documentaltion, confidential
information, and other infermation disclosed ar othaerwise delivered fo the
other party prior to such termination.

4. Confidentiality, Both parties recognize that thelr respective
employees and agents, in the course of parformance of this Agreement, may
be exposed {o confidential Information and that disclosure of such
Information could viclate rights to private individuats and entilies, including
the partles, Confidential Informatlon is nanpublic informatien that a
reasonhable person would belleve to be confidential and includes, without
limitation, persanal identifying information (e.g., social security nurmbers) and
trade secrets, each as defined by applicable state law, Each party agreas
that it will not disciose any confidential informatlon of the other party and
further agrees to take ail reasonable and appropriate action: o prevent such
disclosurs by its employees or agents. The confidentialily covenants
contained herain will survive the termination or cancetlation of this
Agraement. This cbligation of confidentiality will not apply fo information
that:

(a) isin the public domain, either at the time of disclesure or
afterwards, except by breach of this Agreement by a party or
its employees or agents; or

{b) a party can establish by reasonable proof was in that party's
possession at the time of initial disclosure; or

{c) a party receives from a third parly who has s right to
disclose il to the receiving party; or

{d) is tha subjact of a legitimate disclosure request under the
open records laws or similar applicable public disclosure
laws governing this Agreement, or a subpoena; provided,
however, that in the event you receive an open records ar
other similar appticable request, you will give us prompt
notice and otherwise perform the functlons required by

applicable faw.

5. Warranty. Tyler warrants that it shalf perform setvices in a
professional, woerkmanllke manner, consistent with Industry standards. In the
event Tyler provides services that da not conform to this warsanty, Tyier will
re-perform the services at no additional cost to Client,

6. Limitation of Liability,

THE LIABILITY OF TYLER FOR DAMAGES ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT, WHETHER BASED ON A THEORY OF CONTRACT OR
TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO
TGTAL FEES PAID TOTYLER UNDER THiS AGREEMENT,

IN NO EVENT SHALL EITHER PARTY BE L1ABLE £OR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING, WITHOUT
LIMITATION, LOST REVENUES OR PRCFITS, OR LOSS OF BUSINESS OR LOSS
OF DATA ARISING OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE,

THE FOREGOING LIMITATIONS OF LIABILITY SET FORTH IN THIS SECTION §
SHALL NOT APPLY WITH RESPECT TO:! (A) DAMAGES OCCASIONED BY THE

FRAUD, GROSS NEGLIGENCE, OR WILLFUL MISCONDUCTOF EiTHER PARTY; (B)
DAMAGES OCCASIONED BY VIOLATION OF LAW,

7. Force Maleure. Neither parly shall be liable for delays in performing
its obligations under this Agreement o the extent that the delay is caused
by Force Majeure. "Force Majeure” Is defined as an event beyond the
reasonable control of a party, including governmentat action, war, riot or
civil commotion, fire, natural disaster, labor dispules, restrainls affecting
shipping or credit, delay of carriers, Inadequate supply of suitable matorials
or any other cause which could not with reasonable diligence be foreseen,
cantrolled or prevented by the party.

8. Insurance, Upon written request, Tyler shall provide Client with
corilficales of insurance avidencing the following insurance coverage:
a) Commercial general liability of at least $1,000,000;
b} Autamobile liability of at least $1,000,000;
¢) Professlonal liability of at least $1,000,000; and
d) Workers compensalion complying with statutory raquirements.

9, Miscellaneous.

(a) Tax Exempt Status. Clientis a governmantal tax-exempt
entity and shall not be responsibla for any taxes for any senvices
provided for herein, whather federal or state. The fees paid to Tyler
pursuant to this Agreement are inclusive of any applicable sales, use,
personal praoperty, or other taxes atlributable te periods on or after the
Effective Date of this Agreement.

(b)  Assignment. Neither Tyler nor the Client shall, sel),
transfer, assign, or otherwise dispose of any rights or obligations
created by this Agreement without the written consent of the other
party.

(¢) Counterparis. This Agreement may be executed in one or
more counterparts, each of which shall be deemed an original, but all
of which together shali constilute cne and the same instrument,

(dy  Entire Agreement, This Agreement and the Schedules
hereto constitute the entire understanding and contract between the
Parlies and suparsedes any and all prior or contemporaneous oral or
writien representations or communications with respect to tha subject
matter heraof. The Exhibits lo this Agreement are incorporated by
refarance herein.

(e} Amendment. This Agreement shall not be modified,
amended, or In any way sltered except by an Insirument in writing
signed by the properly delegated authority of each pary. All
amendments or madifications of this Agreement shalt be binding upon
the parties despile any lack of consideration,

f) Relationship of Parties. The parties intend that the
relalionship between the parties created pursuant {o or arising from
this Agreement is that of an independent comtractor only. Neither
party shali be considered an agent, representative, or employee of the
other party for any purpose.

{g) Governing Law. Any dispute arising out of or relating 1o
this Agreemant or the breach therecf shall be governad by the laws of
the State of Texas, without regard to or application of choice of law
rules or princlples,

{h}  No Third Party Beneficlaries. Nothing in this Agreement is
intandad to benefil, create any rights in, or otherwise vast any rights
upon any third party.

{0 Equitable Relief. Each parly covenants, represents, and
warrants that any viclation of this Agreement by such party with
respect to its respective obilgaticns set forth In Sectlon 4 shall cause
Irreparable injury to the other parly and shall entille the other pariy to
extraordinary and equitable refief by a Court of competent jurisdiction,
including, without imitation, temporary restraining orders and
preliminary and parmanent injunctions, without the nacassily of
pasting bend or security.

3 Survival. The provisions of Sactions 4 through @ shall
survive the expiration or termingation of this Agreament.




