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End User Ucense Agreement and Professional Services Agreement

This End User License Agreement and Professional Services Agreement (this "Agreement") is made and entered into by and
between Tyler Technologies, Inc" a Delaware corporation ("Tyler"), and Williamson County, Texas (the "End User").

Background

WHEREAS, the Texas Conference of Urban Counties (the "CUe") has previously published a Request for Proposal that defines
the cue's requirements for certain judicial administration software and Tyler responded with a Proposal that mel the cue's
requirements; and thereafter the cue and Tyler entered into a contract (the ·cue Master Agreement") which defines the terms and
conditions whereby Tyler will provide to End Users certain licenses, professional services, and maintenance and support services;
aod

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

WHEREAS, End User desires to engage Tyler to license certain software and to provide certain professional services related
thereto, all on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained herein. along with other good and valuable
consideration. the receipt and sufficiency of v.'hich all parties mutually acknowledge, Tyler and End User agree as follows:

A. Tyler shall fumish the products and services described in this Agreement, and End User 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 v.'hich are incorporated by reference herein:

• Schedule 1. -Investment Summary

• Exhibit A. - Software License and Professional Services Agreement

• Exhibit B. - Software Maintenance Agreement

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

IN WITNESS WHEREOF, this Agreement has been executed by a duly authorized officer of each Party hereto 10 be effective as of
the date last set forth below (the "Effective Date"):

TYLER TECHNOLOGIES, INC. END USER

S,g",,"c:J!:'.f)~
0'" {I-f'-~ I(

Nom, JC.# &4 /Ld-I-
tJ,~ ~.~

- Signature:

Date:

Name:

Trtle: _

Address: _ Address: _



(Schedule 1)
Investment Summary

Software & SerVices

Licensed Software
Odyssey Justice Suite

Juey

T&M Services
Project Management
Setup, Configuration, & Consulting
Training and Go-Live Assistance

$60,000

Total $60,000

Rate Hours
4

24
32

Cost
160,00
149.00
138.00

$640
$3,576
$4,416

Total License Fees $
T&M Services"';'$_-i~~

Subtotal $

Estimated Travel Expenses:i$::~~t
Total Contract Price $

60,000
8,632

68,632
1,816

70,448

Maintenance & Support

Standard $12,600

Maintenance & Support Fees:
$12,600

Maintenance Effective Date:
Upon Installation



(E.xhibit A)

Software License and Professional Services Agreement

This Software License and Professional Seovices Agreement is made
and entered into as of the Effective Date by and between Tyler and End
User.

WHEREAS, End User deSires to engage Tyler to license certain
software and to provide certain professional services related thereto, all on
the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mLitual promises
contained h-erein, along with other good and valuable consideration, the
receipt and sufficiency of which all parties mutually acknowledge, Tyler and
End User agree as follows:

1. CERTAIN DEFINITIONS

1.1. Agreement means this Software License and Professional
Services Agreement. inclwding all exhibits attached hereto and to be
attached throwghout the Term of this Agreement. all of which are
incof>'orated by reference herein.

1.2. Bwsiness Day means any day, Monday throwgh Friday,
excepting any federal holiday,

1.3. ~ mean any and all claims. liens. demands, damages,
liability, actions, causes of action, losses. judgments. costs, and expenses,
induding reasonabk! attorneys' fees and expenses

1,4, Current Production Software Version means the current
production version of Tyler's software listed on the Investment Swmmary

1.5 Defect means any bug. error, contaminate, ma~wnction, or other
defect in the Licensed Software cawsed 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.

, ,6 Docwmenlation means th-e user's operating manuals and any
other materials in any form or media provided by Tyler to the users of the
Licensed Software.

1.7, Embedded Third Party Software means licensed third pany
software (other than Third Person Software) that is reqwired to provide the
fwnclionality of the Licensed Software, which as of the date of this
Agreement consists of the software set forth on Schedwle 1 labeled as
"Embedded Third Party Software"

, ,8, Escrow Agent means Iron Mowntain Intelleetwal Property
Management. Inc

1.9, Escrow Agreement means the Master Escrow Service
Agreement between Tyler and Escrow Agent.

1.10 Indemnifled P.. nies mean End User and each of Its personnel,
agents. successors, and permitted assigns.

1.11 Investment Swmmarv means the summary of fees and services
set forth on SChedule 1

1.12, License Fee means th-e "Total License Fees' as set forth on the
Investment Swmmary. which is due and payable as set forth in Seetion 4.1

1,13. Licensed Property means tM Licensed Software and the
Documentation.

1,14, Licensed Software means: (a) the Current Production Software
Version: (b) Embedded Third Party Software; and (c) any Local
Enhancements.

1,15, Local Enhancements means any refinement, enhancement. or
other cwstomization to the Cwrrent Prodwction Software Version to be
developed by Tyler per the Investment Swmmary

1.16. Maintenance and Supooo Fees has the meaning set forth in
Exhibit B - Software Maintenar.ce Agreement

1.17 . .EJ.rty means, individually. Tyler and End User.

1,18. Project means the delivery and license of the Licensed Property
and the performance of all services to be provided by T0er in accordance
with the provisions of this Agreement.

1.19, Project Manager means the person designated by each Party
who is responsible for the management of the Project,

1.20, Software Maintenar.ce Agreement means the maintenance and
support services agreement allached hereto as Exhibrt B.

1,21. T&M means time and materials,

1.22. Third Person Hardware means the CPUs. servers. and other
hardware to be lease<!. purchased. or otherwise acqwired by End User from
a third party that is minimally reqwired to operate the Licensed Software and
swch other CPUs. servers. and other hardware that End User has actually
leased. purchased or otherwise acquired and/or may be minimally required
in the Mure to operate the Licensed Software.

1.23, Third Person Software means the operating systems and other
software to be licensed, purchased. or otherwise acquire(i by End User
from a third party that is minimally requlre<t to operate the Licensed
Software and swch operating systems and other software that End User has
actually licensed, pwrchased. or otherwise acqwired and/or may be
minimally reqwired in the future to operate the License<! Software.

1.24. Confidenljal and Proprietary Information means all imormation in
any form relating to, wsed in, or arising out of a Party's operations and held
by. owned, licensed, or otherwise possesse<t by swch Pany (the "Owner")
(whether held by. owned. licensed. possessed, or otherwise existing in, on
or about the Owner'S premises or the other Party's offICes. residence(s), or
facilities and regardless of how swch informahon came into being, as well as
regardless of who created. generated or gathered the information}.
including. without IIm~atlon. all Information contained in, embodied in (in
any media whatsoever) or relating to the Owner's inventions. ideas,
creations, works of authorship, business documents. licenses.
correspondence, operations. manuals. performance manuals, operating
data. projections. bulletins, customer lists and data. sales data. cost data.
profrt data, financial statements, strategic planning data. financial planning
data. designs. logos. proposed trademarks or service marks, test results,
prodwct or service I~erature. product or service concepts. process data.
specifICatiOn data, know how. software. databases, database layoLJ1s.
design docwments, release notes. algorithms. source code, screen shots.
and other research and deveiopment information and data,
Notwithstanding the foregoing, Confidential and Proprietary InformaUon
does not ir.clude information that: (a) becomes pwblic other than as a resu~
of a disclosure by the other Party in breach hereof; (b) becomes available to
the other Party on a non-confidentlal basis from a sowrce other than teh
Owner. which is not prohibited from disclosing such information by
obligation to the Owner; (c) is known by the other Party prior to Its receipt
from the Owner without any obligation of confidentiality with respect thereto;
or (d) is developed by the other Party Independently of any discloswres
made by the Owner

2. IMPLEMENTATION PLAN; NOTICE TO PROCEED

2.1. Project Frame'Mlrk. This Agreement sets forth the terms
whereby Tyler shall provkie to the End User, and the End User shall
acqUire from the Tyler. the following (and each on the terms and subject to
the conditions of this Agreement): (a) a license forthe Licensed Property for
the License Fee; (b) certain implementation. installation, testing. and
training seovices related to the Licensed Software for the T&M fees set forth
in the Investment Summary; and (c) certain maintenance and swpport
services.

2.2, Implementation Plan,

(al Within ninety (90) days of the Effective Date (or wpon such
other schedwie as the Panes may mutually agree), Tyler
shall devote slJlfiCient resources to develop an
Implementation Plan. The Implementation Plan shall provide
for timetables, fees and expenses for, among othef things, (i)
the development of Local Enhancements for the End User, (ii)
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the delivery and installation of the applicable Licensed
Software lor the End User, (iii) the training of End User
personnel, (iv) the staffing plan for the impiementation of the
Project and {v} a scheduled timetable for periodic update
reporting on the status of the project by parties to the
respective End Users CommissIOners Court. Tyler shall
provide End User with a revised Investment Summary which
shall, upon issuance of a Notice to Proceed by the End User,
be incorporated into this End User license Agreement.

(b) Tyler is authorized to invoice the End User for the
Implementation Plan, on a T&M basis as set forth in the
Investment Summary, wtlich shall be invoiced and paid in
accordance with Section 4.4.

(c) Within ninety (90) days of the completion of the
Implementation Plan (or upon such other schedule as the
Parties may mutual~ agree in writing), End User shall, in End
Users sole discretion, either (i) issue a Notice to Proceed
with the Project. subject to the terms and conditions of this
Agreement or (ii) issue a Termination Notice.

(d) If End User issues a Notice to Proceed, the license lee shall
be due and payable as set 10M in Section 4,1

(e) If End User issues a Termination Notice, then: (i) this
Agreement shall terminate as of the date of s<.>Chtermination
notice: (ii) End User shall have no further obligation to
participate in the Project, except lor paying Tyler for all costs
and expenses incurred by Tyler in performing the
Implementation Plan, which shall be paid within thirty (30)
business days of the Termination Notice: and (ili) within thirty
(3D) Business Days of any s<.>Chtermination. each party shall
retum all prodUcts, documentation, confidential information,
and other information disclosed or otherwise delivered to the
other party prior to such termination,

3. TITLE AND LICENSE

3,1 License Grant. In conSideration for the License Fee, which shall
be due and payable as set forth in Section 4, Tyler hereby grants to End
User a non--exciusive, royalty·free, revocabie license (and sublk:ense with
respect to the Embedded Third Party Software) to use the Licensed
Property for End Users intemal administration, operation, and/or conduct of
End User's business operations by an unlimited number of users employed
by End User on an unlimited number of computers andlor computer stations
utilized by End User. Upon End Users payment of the License Fee in full.
the foregoing licenses shall become irrevocable, subject to the restrictions
on use set forth herein,

3.2, Restrictions. Unless otherwise expressly set fOflh in this
Agreement, End User shall not (a) reverse engineer, de-compiie, or
disassemble any portion of the t.icensed Software or (b) sublicense,
transfer, rent. or lease the licensed Software or its usage. To lt1e extent
End User employs contractors, subcontractors. or other third parties to
assist in the Project, End User shall obtain from s<.>Chthird parties an
executed Tyler confidentiality agreement prior to s<.>Chparties being
permitted access to Tyler Confidential and Proprietary Information,

3.3, Copies. End User may make and maintain such copies of the
Licensed Property as are reasonably appropriate for its use 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,

3.4 Embedded Third Party Software. The license grant set forth in
Section 3.1 includes tile right to use arly Embedded Third Party Software:
provided, however. that s<.>Chaccess 10 and use of such Embedded Third
Party Software shall be according to such terms. cond~ions, and licenses
as are imposed by the manufacturen; andlor thIrd party licensors of s<.>Ch
Embedded Third Party Software All such Embedded Third Party Software
Shall be included In the lk:ense Fee. Tyier shall pass tl1rough to End User
any and all warranties granted to Tyler by the owners, licensors, and/or
distTibLItors of s<.>ChEmbedded Third Party Software. End User shall be
responsible for procuring and paying tor all Third Person Software

3.5, Title.

(a) Tyler represents and warrants that it is the owner of ail
right, title, and interest in and to the Licensed Software (other than
Embedded Third Party Software) and all components and copies thereof,
Nothing in this Agreement shall be deemed to vest in End User any
ownership or intellectual property rights in and to Tylers intellectual
property (including, without limitation. Tyler ConfIdential and Proprietary
Information), any components and copies thereof, or any deTivatille
works based thereon prepared by Tyler.

(b) All training materials developed solely by either Party shall
be the sole property of such Party Any training malerials developed
jointly by the Parties shall be owned jointiy by the Parties, arld each
Party shall be entitled to exercise all rights of ownership of such
materiais without any duty to accoUrlt to the otl1er. subject to Section 10,

(c) All End User data shall remain the property of End User.
Tyler shall not use End User data other than in connection with providing
the services pursuant to this Agreement

3.6. End User Modifications, Tyler shall have no Iiabil~y pursuant to
this Agreement or the Software Mainlerlance Agreement for any damages
or clelects to the licensed Software caused, directly or indirectly. by End
User ModifICationS or otl1er changes to the Licensed Software that are
implemented without the prior written consent of Tyler.

4. FEES AND INVOICING

4.1 license Fee, End User shall pay to Tyler the License Fee in
accordance with the following payment pian

%01
License Fee

Payable
100%

Payment Event

Contract Execution

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

4.2. Professional Services Charges. T&M charges for all
professional services to be performed hereunder shall be invoiced and paid
by End User in accordance with Section 4.4.

4.3. Expenses, End User shall reimburse Tyler lor trovel, lodgIng,
and food expenses actually and reasonably incurred by Tyler in performing
its professional services herein in accordance with Section 4.4,

4,4. Invoice and Payment for Implementation Services. Tyler shall
invoice End User for implementation services and associated expenses
billed on a T&M basis herein on a monthiy basis. Each invoice shall state
the total invoiced amount and shall be accompanied by a reasonabiy
detailed itemization of servk:es and expenses Following receipt of a
property submitted invoice, End User shall pay amounts owing therein thirty
(30) days in arrears All payments Shall be made in U.S. currency, Any
undispLIted sum not paid when due Shall bear interest at a rate of prime rate
(as set forth in the Wall Street Journal) plus one percent (1 "!oj per arlnum or
the highest rate allowed by governing law, whichever is iess.

4.5. Invoice and Payment of License Fees and Maintenance and
Support Fees. license Fees and Maintenance and Support Fees. as set
forth on the Investment Summary, shall be invoiced and paid as set forth
below

(e) Tyler shall invoice the Texas Conference of Urtan Counties
(the ·CUC") for license Fees and Maintenar.ce arid Support
Fees incurred by the Erld User in accordance with the terms
of the CUC Master Agreement Tyler Shall use reasonable
efforts to submit such invok:es to the CUC sixty (60) days
prior to the initiai license Fee andlor Maintenance and
Support Fee due elate or the anniversary thereof, as
applicable,

(b) The CUC shall be responsible for invoicing Enel User and
collecting payments from End User witl1 respect to the
License Fees and Maintenance and Support Fees, The CUC
shall promptiy. bLIt in any event within thirty (30) days, rem~
to Tyier all License Fees and Maintenance and Support Fees
collected on behan of an End User, In the event that the
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CUC lails to limely perform rts invoice, col~tion, and
remittance obligations under this section, Tyler shall have the
right. in rts sole discretion and upon VIIIitlen notice to Ihe CUC
and End User. 10 invoice EM User directly for all luture
License Fees and Maintenance and Support Fees.

5. PROJECT IMPLEMENTATION

5, j. Professional Services Attached hereto as Schedu~ j is Tylers
good lalth eslimate of the hours and lees assodated with the services to be
perfurmed by Tyler lor End Use,. including travel lime by Tyler's personnel
Irom Tyler's place of bLlSiness to and lrom End User's place of busir,ess,
and for l'A1ich End User shall pay on a T&M basis. Additional services
requested by End User l'A1ich are beyond tIlose hours detailed in Schedule
j will be billed at Tyler's then current services rates.

5.2, OffICe Soace. End User shall. at ks sole expense. provide
reasonab~ access to offIce space. Ie~phone access, r,elwork access
(including providing Tyler reasol1ab~ access to a secure vinual private
ne!'M:lrk cOl1necllon or otller comparable connection lor use by Tyler from
tIme to time on a non..(ledicated basis). Internet connections. and such
other facilities as may be reasonably requested by Tyler for use by Tyler
personnel lor the purpose 01 performing this Agreement l'A1ile such
personnel are working on·srte and engaged in Project-related services.

5.3. Third Person Hardware and Third Person $o!lv@.re. End User
shall be responsib~ to purchase. install. and configure all Third Person
Hardware and Third Person Software. Tyler shail have no liability for
delects in the Third Person Hardware or Third Person Software,

5.4 Cooperation. End User acknowledges that the implemel1tatiol1
of the Project ts a cooperative process requiring the time and resources 01
End User personnel. End User shall, and shall cause ks personnel to, use
all reasonable effons to cooperate with and assist Tyler as may be
reasonably required to timely implement Ihe Project, including, without
limitation, providing reasonable information regarding its operations and
reasonable access to its facilities Tyler Shall not be liable lor lailure to
timely implement the Project when such failure is due to Force Majeure (as
iden@edin Secbon1g.15) or 10 Ihe lailure by End User personnel to provide
such cooperation and assistance (either Ihrough action or omission)

6, DELIVERY AND INSTALLATION OF THE LICENSED SOFTWARE

6.1 Delivery; Risk of Loss. Tyler Shall deliver the Licensed Software
to End User's place of business. Risk 01 loss of the Licensed Software, and
media on wtlich such may be delivered. shall remain with Tyler at all times
until completed delivel)'.

6.2. Installation, Diagnostic Testing. Tyler shall Install the Licel1sed
Software at End Users place of business. Upon instalialion. Tyler shall
conduct its standard diagnostic evalualion to determine that Ihe Licensed
Software Is propeny instal~d al1d shall notify the End Users Project
Manager In writing after successful completion thereof.

7. VERIFICATION OF THE LICENSED SOFTWARE; FINAL
ACCEPTANCE

7,1 Verification Procedure, Upon installation of the Licensed
Software in accordance with the timetables set fonh in the Implementation
Plart, Tyler shall perform its standard test procedures al1d shall certify to
Ertd User that the Licertsed Software is in SUbstantial conformance with
Tyler's then current published speci1icaliorls (the "Verification Procedure")
and is ready to commence OperaliOrtal Use.

7.2, Optional End User Validation Ertd User may. irt Its sole and
absolute discretion, monitor the Verification Procedure by performing Its
own defined intemal validatiort process to lest the software to determine if II
substantially complies with Tyler's then currell! published speciflCalions.
Such validation test shall constkute EM Users validabon

7.3. Resu~s Final' Correction, Tyler'S verifICation or End User's
validation that Ihe Licertsed Software substantially complies with the then
current published specifications shall be final and conclusive excepl for
latent defect fraud. and such gross mistakes that amount to fraud. in the
event said verifIcation I validabon becomes otller thart fInal, End User's right
and remedy against Tyler shall be to require Tyler to correct the cause
thereof or exercise ks rights under Section 17.2. If End User has made
modifICations to the software programs. Tyler will not make such

corrections, unless such modificatlorls were specifICally authorized in writing
by T;ner,

7.4, Operational Use. Notwithstartding anything 10 the contrary
herein, End User's use of the Licensed Software lor Its intended purpose
{"Operaliortal Use") shall corlstitute Tyler's verification or End User's
validation olthe software products, wilhout exception and lor all purposes

7.5. Final Acceptartce. When the Licensed Software is ready 10
commence Operational Use. End User sha~ be deemed to have "Fil1al
Acceptance' of the Licertsed Software, this Agreement shall terminate
(subject to Section j 7.3 (Survival)), and the Licensed Software shall then
become subject to the terms and conditions of the Software Maintenance
Agreement

8. TRAINING

To the extent that Irairting services are included in Schedule 1, T;ner
Shall tralrt End User in accordance witll a mutually agreeable trainirtg plan,
The training plan shall outline the training reqUired for personnel to operate
Ihe Licensed Software. Tyler shall provide Erld User persortl1el with only
Ihe number of hours of trairting for the respective poniQf1s of lhe Licensed
Software as set lorth in fhe Schedule 1. Trainirtg Shall be provided at Ertd
User's principal place 01 busirless or other sUe selected by Erld User,
Trainirtg shall De performed according to Ihe training pl;:lI'\, but in any evenl
shall De "hands-ort- using pruduction-ready versions of the licensed
Software. The courses shall trail1 End User's employees or agents in a
maMer to provide basic end user training. End User shall be resportsible
for providing an adequately eqUipped trainirtg facility to operate the
Licensed Software.

g. MAINTENANCE SERVICES

01.1. Maintenal1Ce and suppon Agreemertl. Upon the
commel1Cement of Operational Use, Tyler shall provide End User wilh
mairttenance and support services for the Licertsed Software, and End User
shall pay the Maintenance arld Suppon Fees

9.2. ResPQrtsibilkies 01 End User. In addition to the alher
responsibililies set forth herein. End User Shall: (a) provide all trairling of its
personnel: (b) COllect. prepare, artd ertter all data necessal)' lor the day-Io-
day operafions of the Licensed Software; (c) retain separate copies of all
corlversion data delivered to Tyler: (d) provide the computer system on
wI1ich the Licertsed Software will be loaded and operated; (e) provide the
requisite l1elworks; (I) mairttain an inlemal help desk functlort; (g) prior to
Project completion. install all changes or updates into the Licensed
Software and Third Person Software products lhat are lumished by Tyler for
the purpose of correcting lailures of the Licensed Software to conform to,
and perform in accordance with, the requirements of this Agreement; and
(h) maintairt. as part 01 End User's computer system, a secure Microsoft
VPN COrtrtection lor use by Tyler.

10, CONFIDENTIAL AND PROPRIETARY INFORMATION

10.1. Protection of Confiderttlal al1d Proprietary Inlormauon, Each
Party Shall rtal disclose, disseminate, trartSmit, publish, dislribute, make
available, or otherwise convey the other Party's Confidenlial and Proprietal)'
Informatiort, and each Party shall not use, make, sell, or otherwise exploit
any such other Party's Confloenlial and Pro prietaI)' Information lor any
purpose other Ihan the performarlce of this Agreement. without the other
Party's written consent, except: (a) as may be required by law, reguiatiort,
judicial, or administrative process; or (b) as required in litigation pertaining
to this Agreemert1, provided Ihat teh other Party is given advance notice 01
such intended dlsciosure in order to permit II the opponunity to seek a
protective order. The Parties shall ensure that all irtdlviduals assigned to
perform seryices herein shall abloe by the terms of this Section 10.1 artd a
Party shall be responsible for breaches by such persons acting by or lor
such Party.

10.2 Judicial and Administrative Proceedings, If a Party is requested
or required (by oral questiOrts, interrogatories. requests lor Imormation or
oocuments in legal proceedings. subpoena. civil investigative demand,
requiremertts of the Texas Public Informalion Act. or other similar process)
to disclose any Confidential and Proprietal)' Inlormauon of the other Party
(the "Owner"), such Party shall provide the Owner with prompt written
notice of such request or requirement so that the Owner may seek
protective orders or other appropriate remedies andlor waive compliance
with lhe provisiorts of this Agreement. If. in lhe absence of a protective
order or other remedy Of the receipt of a waiver by the Owner, the Party
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nonetheless is lefjally compelled to disclose the Owner's Confidential and
Proprietary Inlormatlon to any coun or tribunal or else would stand liable lor
contempt or suller other censure or penalty, the Party may, w;thout liabilrty
herein, disclose only that portion of the Owner's Confidential and
Proprietary Information required to be disclosed, provided that the Party
uses reasonable effons to preserve the confidential~y of the Owr1er's
ConfIdential and Proprietary Informabon. inclUding. withoutllm~ation, by
cooperating w;th the Owner to obtain an appropriate protective order or
other administrative relief,

11. ESCROW

Tyler maintains an Escrow Agreement w;th an Escrow Agent under
which Tyler places the source code of each major release At End User's
request, Tyler will add End User as a benefICiary on its Escrow Agreement
upon payment in full of the License Fee. End User will be invoiced the
annual beneficiary fee by Tyler and is solely responsible for maintaining ~s
status as a beneficiary. Release of the escro.....m material shall be
governed by the terms of the Escrow Agreement and the use thereof shall
be restricted by Sect;ons 2.2 and 10 of this Agreement.

12. REPRESENTATIONS AND WARRANTIES

12.1 Project Personnel. All Tyler personnel utillzed in connection with
fuifiliing its obllgat;ons pursuant to or arising Irom this Agreement shall be
employees of Tyler or, if applicable. Tyler's subcontractor(s), shall be
Qualified to perfonn the tasks assigned them, and shall be in compliance
with all applicable laws relating to employees generally, including, without
Iim~ation. immigration laws.

12,2, Media Defects The media on which the Licensed Software is
provided shall. at the time of delivery and installation, be free of Defects in
material and workmanship,

123 Pass·Throuoh of Warranties. Tyler hereby passes through the
benefits of all third party warranties that it receives in connection with any
product provided to End User.

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

12.5. Com"liance with Laws In performing this Agreement, Tyler shall
comply with all applicable material licenses. legal certifIcations, or
Inspections. Tyler shall also compiy in all material respects with applicable
federal, state, and local statutes. laws, ordinances, nJles. and regulations.

12.6. Ownership. Tyler is a Delaware corporation that is listed for
trading on the New York Stock Exchange. No director, offICer, or 5% or
more stockholder shall, during the COUr5e of this Agreement, receive or
confer improper personal benefits or gains associated with the performance
of the services outlined in this AgreemenL

12.7, Certain Business Practices. Neither Tyler nor any of its
principals is presently debarred. suspended. proposed for debarment,
declared irleiiglble. or voluntarily excluded from participating in this
Agreement by any lederal department or agency. Tyler further represents
and warrants that ~ is not listed on any local, End User. state or federal
consol>dated Itst of debarred, suspended. and ineligible contractOr5 and
grantees, No person (other than perrnarlent employees of Tyler) has been
engaged or retained by Tyler to solic~, procure. receive, accept. arrange. or
secure this Agreement for any compensation, considerat;on, or value

12.8, Illicit Code, The Licensed Software, when dehvered and
installed by Tyler, does not contain, and Tyler has not knowingly introduced
through any media. any vinJs, worm. trap door, back door. bomb, bug, or
other contaminant or disabling device, including. without limitation, any
timer, clock, counter or other limiting routines, cooes. commands. or
instructions that may have the effect or be used to access, alter, delele.
limit, control. damage, or disable any End User property.

EXCEPT AS SPECIFICALLY SeT FORTH IN THIS SeCTION 12 OR
ELSEWHERE IN THIS AGREEMENT. TYLER DISCLAIMS ALL. OTHER
WARRANTiES,INCLUDING, WITHOUT L.IMITATION, THE IMPLIED
WARRANTiES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

13. LIMITATION OF LIABILITY

TYLER'S lIABll.ITY TO END USER FOR DAMAGES ARISING OUT
OF OR IN CONNECTiON WITH THIS AGREEMENT, WHETHER
BASED ON A THEORY OF CONTRACTOR TORT, INCLUDING
NEGl.IGENCE AND STRICT lIABll.ITY, SHALL BE LIMITED TO, (A)
PRIOR TO OPERATIONAL USE. THE LICENSE FEES PAID BY END
USER; AND (B) AFTER OPERATIONAL USE. TYLER'S
OBLIGATIONS AS SET FORTH IN THE TERMS AND CONDITlONS
OF THE SOFlWARE MAINTENANCE AGREEMENT. THE
FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD; OR (2) BREACH OF SECTlON 14.1
(CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR
SEcnON 14,2 (INTELLECTUAL PROPERTY INFRINGEMENT).

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 ADVANCE NonCE OF THE POSSIBILITY OF SUCH
DAMAGE.

14. INDEMNIFICATION

14.1 General Bodily Injury and Property Damage. Notwithstanding
any other provision of this Agreement, Tyler Shall defend. indemnify. hold,
and save harmless the Indemnified Parties from and against any and all
Claims for bodily injUry or property damage Sustained by or assened
against End User arising out of. resulting from, or attributable to the
negligent or wiltlul misconduct of Tyler. lis employees, subcontractOr5.
representatives, and agents; provided, however, that Tyler Shall not be
liable herein 10 indemnify End User against liability for damages arising out
of bodily injury 10 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 End User. its agents, oontractOr5, subcontractors,
or employees.

14,2. Intellectual Property.

(a) Notwithstanding any other provision of this Agreement, if
any claim is asserted, or action or proceeding brought against
indemnified Parties thaf al~ges that all or any pan of the Licensed
Property, in the form supplied, or modified by Tyler. or IndemnifIed
Party's use thereof, infringes or misappropriates any Un~ed States
intellectual property, intangible asset, or other proprietary right, titie, or
interest (including, without limitation. any copyright or patent or any trade
secret right, tille. or interest), or violates any other contract, license.
grant. or other proprietary r>ght of any third party, the Indemnified Party,
upon its awareness, shall give Tyler prompt written notice thereof. Tyler
Shall defend, and hold the Indemnified Party harmless against. any such
claim or action with counsel of Tyler's choice and at Tyler's expense and
Shall indemnify the Indemnified Party against any liability, damages, and
costs resulting from such claim. Without waiving any rights purs"",nt to
sovereign immunify, the Indemnified Party shall cooperate with and may
mon~or Tyler in the defense of any claim, action, or proceeding and
Shall, if appropriate, make employees availab~ as Tyler may reasonably
request with regard to such defense. This indemnrty does root apply to
the exlent thai such a claim is attributable to modifICations to the
Licensed Software made by lt1e IndemnifIed Party, or any third party
pUr5uantto the Indemnified Party's directions, or upon the unautho.u:ed
use of the Licensed Property by the Indemnified Party

(b) If lt1e Licensed Property becomes the subject of a ciaim of
infringement or misappropriation of a copyright. palent, or trade secret or
the violatJon of any other contract"",1 or proprietary right of any third
party. Tyler shall, OIl its Sole cost and expense, select and provide one of
the follOWing remedies, which selection shall be in Tyler's sole discretion:
(i) promplly replace the Licensed Property witl1 a compatible. functIonally
equivalent, non-infringing system; or (iil promptJy modify the Licensed
Property to make it non_infringing: or (Iii) promplly procure the right of
End User to use the Licensed Propeny as intended.

15. TAXES

151 Tax Exempt Status End User is a governmental tax-exempt
entrty and shall not be responsible for any taxes for any Licensed Property
or services provided for herein, whether lederal or slate. The fees pa>d to
Tyler pursuant to this Agreement are inclusive of any applicable sales, use,
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persorlal property, or other taxes aMbutable to periods Orl or after the
Effective Date of this Agreement.

15.2. Employee Tax Obli9ilUorls Each Party accepts full arid
exclusive liability for the paymerlt of any and all conllibutions or taxes for
Social Security, Wor1<.ers' Compensation Insurance, Unemployment
Insurance, or Retirement Benefits, Pensions, or anrlu~ies now or hereafter
imposed pursuant to or arising from any state or federal iaws which are
measured by the wages, salaries, or other remuneratiOrl paid to persons
employed by such Party for work performed under this Agreement

16. INSURANCE

Tyler shall provide, upon the written request of End User (which shall
riot be less than thirty (3D) days after the Effective Oate). proof of insurance
for and maintain, at Tyler's sole cost iIr'ld expense. the following insurance
coverage issued with an irlsurance carrier with a Best Key rating of "A VII'
or higher (a) IndustriallVllor1<.ers· Compensabon Insurance protecting Tyler
and End User from potential Tyler employee claims based upon job-related
sickness. injUry, or aCCident durir.g performance of this Agreement: and (b)
Comprehensrve General Liability (including, without limitation. bodily injUry
arid property damage) insurance with respect to Tyler'S agents and vehides
assigned to perform the services herein wifh policy limits of not less than
$1.000.000 combined single lim~ per occurrence and $2,000,000 in the
aggregate. Erld User shall be named as an add~iorlallnsured party arid
such notation Shall appear on the certificate of Insurarlce furnished by
Tyler's irlsurance canier.

17. TERM, SUSPENSION, AND TERMINATION

17,1 Term, The term of this Agreement (the "Term") shall commerlce
on the Effective Date and shali COrltir'lue until the SOOrler of (a) Final
Acceptance; or (b) the Agreement is termirlated for Cause pursuant to
Section 17.2

17.2, Termination for Cause, Erther Party may termirlate this
Agreement for Cause, provided thOll such Party follows the procedures set
forth irl this Section 17.2.

(a) For purposes of this Section. -Cause" means erther

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

(ii) the failure by Erld User to timely pay when due any
fees and expenses owed to Tyler pursuant to this Agreement and
any delinquent amounts remain outstanding for a period of thirty
(30) days after Tyler provides written notice of its intent to terminate
for failure to pay;

(iii) breach of Section 10; or

{iv} if Tyler becomes insoivent or bankrupt, or is the
subject of any proceedings relating to rts liquidation or insolvency or
for the appointment of a receiver or similar offiCer for rt, has a
recerver of ~s assets or property appointed or makes an
assignment for the berll!f~ of all or substantially all of its cred~ors,
or inst~utes or causes to be insmuted any proceeding in bankruptcy
or reorgar'ltzation or rearrangement of its affairs.

(b) No Party may termiMte fhis Agreement under Section
17.2(a)(i) urlless it cooperates in good faith with the aileged breaching
Party during the cure period arld compiles in good faith wifh fhe dispute
resolution procedures set forth in Secbon 18 following such period,

(c) In the event either Party terminates this Agreement
pursuant to this Section 17.2. each Party shall return all products,
documentation, confidential informahon, and other information disclosed
or otherwise delrvered to the other Party prior to such termination and all
revocable i;censes granted herein shalltermiMte.

17.3. ~. The following provisions shall survive after the Term of
this Agreement: 1;3; 10; 11: 13: 14: 15; 17; 18; and 19,

18. DISPUTE RESOLUTION

Disputes arising out of, or relating to. this Agreement shall first be
discussed by the Project Managers, Any dispute that cannot be reSOlved
within five (5) Business Days at the Project Manager level (or such other
date as agreed upon by the Project Managers) shall be referred to the
indrvidual reasonably designated by End User and Tyler's Voce President of
Courts and Just;ce Systems DiVision assigned to End Users account
('Intermediary Dispute Level"), ArlY dispute that carlno! be resolved in ten
(10) Business Days at the Intermediary Dispute Level shall then be referred
to End User's chief executive offIcer or other indrvidual reasorlabiy
designated by End User and Tyler's President of Courts and Justice
Systems Division ("Executive Dispute Level"), at such time am! location
reasonably designated by fhe Parties Any negotiations pursuant to this
Section 18 are confidential and shall be treated as compromise arid
settlement negotiations for purposes of the applicable rules of evidence,
For any dispute that the Parties are unable to resowe through Informal
discussions or negotiations or pursuant 10 the dispute resoiution and
escalation procedures set forth in fhis Agreement, the Parties shall submit
fhe maner to binding arbitrafion. Any such arbitration proceeding shall be
governed by the rules of the American Arbitration Association. Any award
or other relief granted by the arbitrators may be enforced in any coun of
compelentjurisdiction. The foregoing shall not apply to claims for equitable
relief under Section 10.

19. MISCELLANEOUS

19.1. Assignment Neither Party may assign this Agreemerlt or any of
its respectrve rights or obligations herein to arlY third p.arty without the
express wrinen consent of fhe of her Party. which consent shail not be
unreaSOMbly withheld,

19.2. Sutx:ontractors. Tyler shall not utilize any subcontraetor(s)
without the prior written consent of End User's Project Manager, which
consent shall not be unreasonabjy withheld. The approvai by End User of
Tyier's right to use sUbcontraclor(s) shall not waive or relieve Tyier from
Tyier's obligations pursuant to lhis Agreement.

193. Cumulatrve Remedies, Except as specifically provided herein.
no remedy made available herein is intended to be exclusrve of any other
remedy. and each and every remedy shall be cumulatrve and shall be in
addition to every other remedy provided herein or available at law Of in
equity,

19.4, Notices. Except as otherwise expressly specified herein, all
not;ces. requests or other communicallons shall be in wrrting and shall be
deemed to have been given if delivered personally or mailed. by cenified or
registered mail, postage prepaid, re!l.Jm receipt requested. to the Parties at
their respectrve addresses set forth orlthe signature page hereto, or at such
other addresses as may be specified irl writing by either of the Parties, Ail
not;ces. requests. or communications shall be deemed effective upon
personal delivery or three (3) days following deposit in the mail.

19.5. Co\lnterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
logether Shall cOrlstitute one arid the same instrumerlt

19.6, Waiver. The performance of any obligation required of a Party
herein may be warved only by a written waiver signed by the other Party.
which waiver shall be effecfive oniy with respect to the specifoc obligation
described therein.

19.7, Entire Aoreement. This Agreement constitutes the entire
understandirlg and contract between the Parties and supersedes any and
all prior or contemporaneous oral or written representalkms or
communications wifh respect to the subject maner hereof,

19.8, Amendment This 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 Agreement shall be binding upon the Parties despite
any lack ot consideration,

19.9, Severability of Provisions. In the event any provision hereof is
found invalid or unenforceable pursuant to judicial decree, the remainder of
this Agreement shall remain valid arid enforceable according to its terms.
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19.10.Relationship of Parties. The Parties intend that the relationship
bel'lw>en 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. Of employee of the other Party for any purpose.

19.11. Governing Law. Any dispute ariSing 01Jl of or relating to this
A9reement or the breaCh thereof shall be govemed by the laws of the stale
o/the domicile of End User, witholJ! regard to or application of choICe of law
rules or principies

19.12,Audit. Tyler shalt maintain complete and accurate records of all
work performed pursuant to and arising 01J!of this Agreement End User
may, upon the written request of the Project Manager, audit any and all
work or e~pense records of Tyler relating to materials andlor services
prOVIded herein, End User shall provide Tyler twenty-lour hour nolice of
such audrt or inspection, Tyler shall have the right to e~c1ude from such
inspection any Tyler ConfIdential and Proprietary Information not otherwise
required to be provided to End User as a part of this Agreement. Tyler shall
make such books and records availabie to End User during normal
business hours, Any such audit Shall be conducted al Tyler's principal
place of business during Tyler's normai bUSIness hours and at End User's
sole expense,

1g, 13, No Third P"rtv 6eneflclaries, Nothing in this Agreement is
intended to benefit. create any rights in, or otherwise vest any rights upon
any third party,

19 14. Contra Proferenlem. The doctrine of contra proferonlem shall
not apply to this Agreement, II an ambigUity e~ists in this Agreement, Of in
a specific provision, neither the Agreement nor the provision shall be
construed against the Party who drafted the Agreement or provision.

19.15, Force Majeure. No Party [0 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 its reasonabie control, including,
Without limitation, acts of God, war, terrorism, and riot. Upon such delay or
laiiure affecting one Party, Ihat Party shail notify Ihe other Party and use all
reasonable efforts to cure or allevlate the cause of such delay or faiiure with
a view to resuming performance 01 rts contractual obligations as soon as
practicable, Notwithstanding the foregoing, in every case the delay or
failure to perform must be beyond lhe control and without the fauit or
negligence of the Party ciaiming excusable delay, Any performance times
pursuant to or arising from this Agreement shall be considered eJctended for
a period of time equivalent to Ihe time lost because of any delay that is
e~cusable herein.

19.16.Eouilable Relief. Each Party covenants, represents, and
warrants that any violation ollhis Agreement by such Party with respect to
rts respecllve obligations set forth in Sections 3.2 and 10 shall cause
irreparable injury to the olher Party and shall entrtle Ihe olher Party to
extraordinary and equitable relief by a court of competent jurisdiction,
including, witholJllimitalion, temporary restraining orders and preliminary
and permanent injunctions, without the necessity of posting bond or
security,

19.17.Attomeys' Fees and Costs. If attorneys' fees or other costs are
incurred by either Party to secure the perfOl1llanee of any obligations under
this Agreement, or to establish damages for the breach thereof Of to obtain
any other appropriate relief, whether by way 01 prosecution or defense, the
prevailing Party shall be enlitled to recover from the other Party its
reasonable attomeys' fees and costs incurred in connection therewith.

[Remllinder of this page intentionally left blank]
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(Exhibit B)

Maintenance and Support Services Agreement

This Maintenance and Support Servioes Agreement (this "M&S
Agreement") is made and entered into as olthe Effective Date by and
between Tyler and End User.

WHEREAS, Tyler and End User have entered into that certain
Software License and Protessional Services Agreement (the "License
Agreement') pursuant to which, among other things, End User has acquired
a licens.; to Tyler's Licensed Software

WHEREAS, End User 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
sllffociency of which all parties acknowledge, the parties agree as follows

1. CERTAIN DEFINIT10NS

1,1 Terms Not Penned. 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,

1,3. Business Hour means 7:00 a.m, to 7:00 p.m .. Central Time
during Business Days.

1,4, Circumvention or Circumvention Procedures means, as applied
to a Documented Defect, a change in operating procedures whereby End
User can reasorlably avoid any deleterious effects of such Documented
Defect. jj a Circumvention Procedure is not acceptable to End Us.;r. End
User may escalate this Defect as set forth in Section 3.1'

1.5. Defect means any bug, error, ma~unction. or other defect in the
Licensed Software caused by. arising from, or emanating from the
reasonable control of Tyier that renders the Licensed Software in non-
conformance with Tyler's then current published specifications,

1.6. DQC\!mented Deject means a Defect that End User documents
for Tyler pursuant to Section 2.1

1,7. Essential Functiorlalitv means any operationai aspect of the
Licensed Software that is required for immediate and ongoing business
continuity by one or more users and which adversely impacts business in a
crucial or cr~ical marmer,

1,8, Non-Essential Functionality means any operational aspect of the
Licensed Software that will not intemJpt business continuity or which "";11not
adversely Impact business in a crucial or cribcal manner.

1,9, Legislative Change means a refinement. enhancement or other
modifICation to the Licensed Software necessary to compiy with nnal,
statewide iegislation or administrative regulation affecting in the same
manner all clients in End User's state that are similarly s~uated with
respect to the legislation 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; (I) new
sentence templates; or (g) new citation templates. Legislative Changes do
not include the expansion of End User's constitullonal or operational
responsibilities beyond those that exist as of the Effective Date.

1.10, Effective Date has the meaning set forth in Section 8.1

1.11 Service Levell Defee! means a Documented DeTect that causes
(a) complete application failure or application urlavailability: (b) application
failure or unavailability in one 01 more of End User's remote locations; or (c)
systemic loss of multiple essential system functions

1.12. Service bevel 2 Defect means a Documented Defec1that causes
(a) repeated. consistent failure of Essential Functionality affecting more
than one user or (b) loss or corruption of data.

1,13. Service Level 3 Defect means a Service Level 1 Defect "";th an
existing Circumvention Procedure. or a Service Levei 2 Defect that affects
only one user 01 for which there is an existing CircumventlOO Procedure.

1 14, Service Level 4 Defect mear'lS 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

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

1,16. Version Release means new versions of the Licensed Software
that contain technical improvements, funelional enhancemerllS, updates.
extensions, and/or malnter'lance changes to the LicerlSed Software.

1 17, Tyler Holidays means one (1) day for a New Years holiday,
Good Friday, Memorial Day, a one (1) day holiday for IndepeMence Day,
Labor Day, Thanksgiving Day and the day after, and two (2) days during
Christmas time. The exact date for any rolling oohday will be published on
the Tyler webs~e in advance of the date

2. END USER RESPONSlBlLlTlES

2.1 Pocumentir.g Defects. End User must document all Defects in
writing .,.,;th sLJ!ficient information to recreate the Defect or otherwise clearly
and convincingly document or evidence ~s occurrence. including. but not
limited to, the operaling environment. data set. user, or any other slX:h
informalion that Tyler may reasonably request. End User shall deliver SlX:h
information to Tyler concurrentty with its notification to Tyler of a Defect,
End User shall use all reasona~e efforts to eliminate any rlon-application
related issues prior to its notification to Tyler of such Defect. including, but
not lim~ed 10. issues related to the network, user trainirlg, End User-
produced extensions, and data problems not caused by the Licensed
Software. Any technical or other issue for which End User requests
services, but which is not a Documerlted Defect. Shall be treated as a
request tor other services and govemed by Section 4.

2.2, Other End User Resoonsibilrties. End User shall:

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

(b) establish and maintain an intemal help desk 10 be the central
point of contact and communication between the end users and
Tyler's support staff. In tM event that the End User is unabie to
establish and maintain an internal help desk, End User may
select up to twenty (20) "super users- who may contael Tyler's
help desk.

(c) proVide training on the Licensed Software to its empioyees;

(d) allow Tyler 10 install patches and other maintenance releases
prOVided by Tyler;

(e) allow remote access by Tyler to EM Users servers and data
via a Microsoft VPN connection or CISCO VPN client or other
mutually agreeable prolocol. prOVided, however, that End User
acknowledges that failure 10 provide a timely and practical
remote access method may negatively impact Tylers ability to
perform its responsibilities under this M&S Agreement

(f) 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 \he loss or destruction of any data related 10 the
Licensed Software that is attributable to End User's failure to
implement and perform such procedures on a timely and regUlar
basis: and

(g) provide ons~e installation, new integration. training. and other
responsibilities with respect to Version Releases as set forth in
Sl'ction 5.



3. TYLER RESPONSIBILITIES _ SUPPORT SERVICES

3.1 General Services for Reporting Prod\lction Documented Defects.

(a) Tyler shall provide El1d User with procedures for contacting
support staff during normal business hours (7:00 a.m. to 7:00 p.m.,
Central Time. Mor.day through Friday. eXciudil1g Tyler Holidays) tor
reporting Documented Defects. Tyler shall assist Er.d User il1 the
diagnosis ot any Documented Defect. including lhe assigned Service
level al1d Tyler's tracking number.

(b) For each reported Documented Defect. Tyler shall assign
appropriate personnel to d~gnose and correct the Documented Detect,
and where appropriale, identify Circumvention Procedures Tyler's initial
response shall illClude an acknowledgement of nofice of the
Documented Defect. confirmation that Tyier has received sufficient
il1formalJon conceming the Documented Defect. al1d an action plan for
resoiving the Documented Defect ar.d avoiding further deieterious
consequences of the Documenled Defect

3.2, Service Levell Defects. T;'er shall provide an inrtial 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 000 (1) Busil1ess Day. Tyler's raspor1Sibility for loss or corrupted
data is limited to assisting End User in restoring its database to a knoWl1.
accurate state.

3,3, Service level 2 Defects. Tyler shall provide an initjal respol1se
to Service level 2 Defects within four (4) Business Hours of receipt ot 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 lor loss or corrupted
data is limited to assisting End User in restoring its database to a knoWl1,
accurate state

3.4. Service Level 3 Defects. Tyler shall provide al1 inllial response
to Service level 3 Defects wilhil1 one (1) Business Day of receipt ot the
Documented Defect, Tyler shall use commercially reasonable efforts to
resolve such Documented Defect without the need for a Circumvel1fion
Procedure with the next published maintenance update or service pack,
which shall occur atleasl quarterly. Tyler's responsibility for lost or
corrupted data is limited to assisfing End User in restoring its database to a
knoWl1, accurate s1ale,

3.5. Service level 4 Delects. Tyler shall provide an initiai response
to Service Level 4 Defects within two (2) Business Days. Tyler shall use
commercially reasonable efforts to resolve such Non-Essential Documel1ted
Defect within two version release cycles and a cosmetic or other
Documented Defect that does not qualify as any other Service level Defec!
with a future Version Release.

36. Technical Server & Systems Support. Tyler Shall use
commercially reasonable efforts to provide End User with technical support
to assist End User.,.,;th troubleshooting the loss of funcllonality of Licensed
SOllware for reasons other Ihan a Documented Defect. Tyler technical
support shall be limited to:

(a) assisting the End User with isolating the source ot Licensed
SOllware faiiure due to systems-level hardware, Third Party
Software, network, cliem-level hardware or peripherals;

(b) prOViding recommendations to End User regarding resolution
of said non-defeet failure(s): and

(c) providing End User wilh assistance on basic maintenance
and administration of the Licensed Software environment. including
basic data backup and reslore procedures, depioyment of Version
Releases, and serup of supported peripheral dev;ces for use wifh
the licensed Software

3.7, 24 X 7 Emergency SupPOrt, Tyler shall provide the End User
with procedures for contacting support staff after normal business hours for
the limrted purpose of reporting emergency applicalJon unavallab;lrty issues
{such as a Level 1 Defect) within the licensed Sollware, Tyler shall use
commercially reasonable efforts to provide the response set forth in Sectkln
3.2,

3.8. Saturday Technical Support, Tyier shall use commercially
reasonab~ efforts to be available for one pre-scheduled Saturday of each
month to allow assjstance to End User IT s1aff, This optjon is available for
the applicahon of patches and fuli release upgrades as well as consulting
with the end User IT staff for server maintenance and configur<ltion for lhe
licensed sollware envjronment.

3,9. Base Version level for Correction. Tyler shall correct or
otherwise cure Documented Defects to the current Version Release of
Licensed Software made available to End User and erther the immediately
preceding Version Release or all Version Releases released to end User
withil1 the prior one (1) year, whichever is greater,

3.10. Legislalive Change SuPPOrt. Tyler will use rts commercially
reasonab~ efforts to implementlegislafive Changes within the time frames
set forth in the applicable Iegislalion, but in any evenl in fhe ne)(\ Version
Release. Tyler's sole I~bilily for impiementing Legislative Changes in any
calendar year shall be limited to the number of hours of analysis,
development, post release data migration, and lesting services, at Tyler's
then current hourly rates. equal to not more than 20% of fhe total Annual
MaintenallCe Fees for the licensed Sollware paid by all clients with
legislative Change Support in End User's state during such calendar year.
to the extent additional programming services are reqUired, such services
shall be billed to End User at end User's COl1fraclual billing rates, or at
Tyler's then currel1f hourly rates if no contractual billing rates are in effect
Notwithstanding the foregoing, End User shall be responsible for the cosl of
any other services required 10 implement a legislative Change, jnciuding,
without limitation, training, confoguration, project management, or data
conversiol1 from extemal sources. Upon the mutual determination of the
need for a Legislative Change that exceeds lhe limitations sef forth above,
Tyler shall provide End User with a written s1atemem identifying lhe lolal
number of hours fhat Tyler is liable for legislalive Change Support as
calculated above plus a good farth estimate of the additional cost to End
User. Such additional cosls, if any, shail be prorated as a percemage of
Annual Maintenance and Support Fees among all dief1ts jn End User's
state with legislative Change Support,

3,1 t. Escalation Procedure. If Tyler is unable to resowe any Service
Levell or Service level 2 Defee! as provided in this Sechon 3, End User
may immediately escalate the issue to Er.d User's Project Manager or
Designee and Tyler's Director of Client Services. Tyler and end User will
use good faith reasonable efforts 10 meeL discuss, and agree upon a
resolution plan for the affected Defect. If End User's ProjeCl Manager or
Designee and T;'er's Director of Client Services cannot agree upon an
acceptable resolution p~n within 24 hours of such initiai escalation, or such
olher reasonabie time as the parties may agree, End User may further
escalate the issue to Er.d User's next Adm;nlstralive Level and Tyler's
Division Chief Operating OffICer or o;v;sion President who shall have final
authority to negotiate an acceptable resolution plan.

-4. ADDITIONAL SUPPORT SERVICES

End User may requesl support services in additjon to the standard
maintenance offering (a "Service Request"), Such other support services
may illClude. wifhout limitation, services related to: (a) additional training:
(b) technical assistance; (c) programming services: (d) irlStallation of add-on
components: and/or (e) business analysis, Tyler shall provide 10 End User
a written response 10 the request which describes in detail the al1ficipated
impact of the request on the exisling 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 End User and shall be invoiced monthiy, which shall be due
and payable in accordance with Section 7.2.

5. VERSION RELEASES

Tyler Shall notify End User of the occurrellCe of a new Version Reiease
and shall provide End User with such Verskln Releases for the Licensed
Software, The delivery of each Verskln Release shalt include a complete,
instaltable copy of tile licensed Software, together with release notes and
olher appropriate documentation. Tyier will provide installation sollware
and instruction for use by End User in installing new Version Releases
provided, however, that if Tyler does not provide installation software and
instruchons. fhen Tyler Shall provide inslaliation assistance to End User at
no additional cost. end User shall. at its own expense, be responsible for
any configur<ltion assistance, new integr<ltion, and training with respect to
each Version Release,

6. THIRD PERSON SOFTWARE

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

6.2. Tyler Certification. At Tyler's expense. Tyler Shall certify the
compatibility of Third Person Software components used by the LK:ensed
Software and maintain a list of supported Third Person Software release
ievels. 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, End User is responsible for all costs associated with
installing and maintaining Third Person Software versions that are identified
on Tyler's list of cerlif'ed Third Person Software.

6.4. Maintenance. End User is responsible for maintaining software
maintenar.celupdate agreements with Third Person Software vendors at
End Users expense. At tl1e request of End User. Tyler shall participate
witl1 End User in discussions with Third Person Software providers on all
software maintenance issues.

7. FEES

7,1 Annual Maintenance Fee, End User shall pay Tyler the annual
maintenance and suppon fees as set forth on and in accordance with the
timetables of SchedUle 1 (the "Maintenance and Support Fees"),

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

(a) Tyler shall invoice the Texas Conference of Urban Counties
(fhe ·CUC") for maintenance and support fees incurred by an
End Usef in accordance with the terms of tl1e CUC Master
Agreement and this M&S Agreement. Tyler shall use
reasonable efforts fo submrt such invoices to the CUC sixty
(60) days prior to the in~ial term of the M&S Agreement or the
anniversary thereol. as applicable. The CUC shall be
fesponsible fOf invoicing the End User and collecting
payments Irom the applicable End User with respect to the
maintenance and suppon fees. The CUC shall prompdy, but
in any event within thirty (30) days. remit to Tyler all
maintenance and support fees collected on behall 01 an End
User, In the event that the CUC fails to timely perform its
invoice. collection. and remlttance obligations under this
section. Tyler shall have the right. in its sale discretion and
upon written notice to the CUC and the affected End User, to
invoice such End User directly for ail future maintenance and
support services

(b) Any undisputed sum not paid when due shall bear interest
calculated on an annual basis pursuant to Chapter 225101
the Texas Govemment 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 fin;t day 01 July 01
the preceding fiscal year that does not 10111on 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 End User mails or
electronically transmlls the payment.

7.3 Each invoice Shall include, at a minimum, the total invoiced
amount and a reference to the specific items being invoiced under this M&S
Agreemenl. Following receipt 01 a properly submitted invoice, End User
shall pay amounts owed within thirty (30) days. All payments shall be made
in U.S. currency, Any undisputed sum not paid when due shall beaf
interest at a rate of prime rate (as set forth in tl1e Wall Street Journal) plus
fIve percent (5%) per annum or the highest rate allowed by governing law,
whichever is less,

7,4. Maintenance on End User-SpecifK: Customer Enhancements.
The annuai Maintenance and Support Fee may be further increased by
agreement of the Parties with respect to (a) maintenance and support of
End User-$peciflC Customer Enhancements requested by End User and (b)
material functional enhancements contained in new Version Releases that
are not merely technK:al improvements. updates, extensions andlor
maintenance changes to the Licensed Software. End User will have the
option to accept or decline any such material functional enhancement that
would resull in an increase in the Maintenance and Support Fee without
affecting End User's entitlement to receive the remainder of any Ven;ion
Release in which such enhancement is offered.

7.5. Suspension of Services for Non-Myment. Tyler may suspend its
performance of servK:es hereundef dUring any period for l'ot1ich End User
does not pay any undisputed Maintenance and Support Fees for a period of
time exceeding sixty (60) days. Tyler shall promptly reinstate mainter;ance
and support services upon receipt of payment of all undisputed
Maintenance and Support Fees, including all 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
Schedule 1 of this M&S Agreement (the "Effective Date") and shall
continue in effect lor a period of one (1) year, provided. however, that at tl1e
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 tl1e then
current term, written notice that II does not wish to extend the term Of
otherwise terminates the agreement as provided in this Section 8.

8,2, Termination by End User at the End of a Tem1, End Usef 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 to terminate. End User may. at its option, reinstate maintenance by
providing nolK:e to Tyler and making payment of fifty percent (50%) 01 each
year's MaIntenance and Supporl Fees that would have been owed by End
User during the lapsed period plus the Maintenance and Support Fees for
the then upcoming maintenance year

8.3. Termination by End User for Cause, End User may terminate
this M&S Agreement for "cause" in accordance w;th this Section 8,3, For
purposes oIthis Section, 'cause" means a continuous or repeated failure to
cure Documented Defects timely as provided in Section 3 In such event.
End User shall deliver written notice of its intent to terminate along with a
description in reasonable detail of the problems for which End User is
invoking its right to terminate. Following such notice. Tyler shall have
ninety (90) days to cure such problems. Following such ninety (90) day
period, Tyler and End User shall meet to discuss any outstanding issues,
In the event that "cause· still exists at the end 01 such period. then End User
may terminate this Agreement. In the event 01 a termination under tl1is
subsection. Tyler shail return all monies paid to Tyler by End User under
this M&S Agreement for the remainder of the then current maintenance
period.

9. LIMITATION OF LIABILITY

TYLER'S LlABIUTY 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, SHAI.L BE LIMITED TO FIXING DEFECTS IN
ACCORDANCE WITH SECTION 3 OR AS OTHERWISE SET FORTH IN
SECTION 83

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 10 use good faith. reasonable efforts to meet.
discuss. and try to resolve any disputes arising out of. or relating to, this
M&S Agreement for a period of sixty (60) days, The parties shall include in
any such informal meetings persons with appropriate knowledge and
authority, including, without limitation. End User's Inlormation Technology
Manager and Tyler's Support Manager. Any negotlClbons pun;uant to thIS
Section 10 are confiljential and shalt be treated as compromise and
settlement negotiations for purposes of the applicable rules of evidence.
For any dispute that the Parties are unable to resolve through informal
discussions or negotiations. the Parties shall have the right to pursue any
remedies at law,

11. MISCELLANEOUS

11.1 Assignment. Neither party may assign this M&S Agreement or
any of its respective rights or obligations herein 10 any third party without
the express written consent of the other party,

11,2. Notices. Except as otherwise expressly specified herein. ail
notices, requests or other communications shall be in writing and shall be
deemed to have been given ~ delivered pen;onally Of mailed, by certified or
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registered mail, postage prepaid, return receipt requested. to the parties at
their respective addresses set forth on the signature page. Of at such other
addresses as may be specified in writing by either 01 the part~s, All
notices, requests, or communications shall be deemed effective upon
personal delrvery or three (3) days following deposit in the mail.

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

11,4. Waiver. The performance of any obligation required of a party
herein may be warved only by a wrillen warver sfgned by the other Parties.
which waiver shall be eflectrve only with respect to the specrfk obligation
described therein.

11.5. Entire Agreement. This M&S Agreement constitutes the entire
understanding and contract between the parties and supen;edes any and
all pnor or contemporaneous oral Of written representations or
communications with respect 10 the subject matter hereof,

11.6, Amendment. This M&S Agreement shall not be modifoed.
amended Of 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.

11.1, Govemir.g Law. Any dispute arising out 01 or relating to this
M&S Agreement or the breach thereof shall be govemed by the laws of the
stale of the domicile of End User. without regard 10 or application 01 Choice
of law rules or principles.

1t ,8, No Third Party Beneficiaries Nothing in this M&S Agreement is
intended to benefrt, create any rights in, or otherwise vest any rights upon
any third party.

11.9. Contra Proferentem The doctrine 01 contra prolerenlem 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
conslrued against the party who drafted the M&S Agreement or provision.

(Remainder of this page Intentionally left blank]
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AMENDMENT NO.6 ("Amendment 6")
TO TECHSHARE RESOURCE SHARING ADDENDUM

COMMON INTEGRATED JUSTICE SYSTEM (CIJS) COURT ADMINSTRA TION
SYSTEM

The Parties hereby amend the TECHSHARE RESOURCE SHARING ADDENDUM
("Addendum") for the Common Integrated Justice System ("CIJS") Court Administration
System that was approved by the County of Williamson, Texas ("Williamson County") and
became effective on July 11, 2006 and executed by all parties by July 14, 2006 as follows:

1) The tenn of the addendum is extended to September 30, 2012.

2) Attachment A of the Addendum is amended by replacing the "Anticipated Payments to
Texas Conference of Urban Counties in Fiscal Year 2012" with the revised attached
"Anticipated Payments to Texas Conference of Urban Counties in Fiscal Year 2012."

3) Except as set forth herein, all provisions of the Addendum and any written amendment
thereto, not inconsistent herewith, shall he in full force and effect.

Execnted this day 01 .,20, .

COUNTY OF WILLIAMSON

By: County Judge

Approved as to form:

Name: _

Title: ~

Date:. _

TEXAS CONFERENCE OF URBAN COUNTIES

II~IBy:

tcue. ts.cij s.l2. williamson. 003 .cas. b
Williamson County

November 14, lOll, Page lofl



•

Attachment A - Financial Plan
Anticipated Payments to Texas Conference of Urban Counties in Fiscal Year 2012:

The following schedule shows the estimated dates for payments to the Texas Conference
of Urban Counties for CIJS Software License and Maintenance, Enterprise Modifications
and contract Administration and Quality Assurance for Fiscal Year 2012. The schedules
are updated at the beginning of each Fiscal Year and presented to the Commissioners
Court for approval.

Payments to Tyler Technologies for Implementation Services will continue to be made
directly to Tyler Technologies in accordance with the License Participation Agreement,
the hnplementation Budget (included with the License Participation Agreement), and the
Implementation Plan.

Annual Maintenance payments are listed below to reflect the full annual contract amount.
In the event that a go-live takes place after October 1, 2011, that module will be billed on
a pro-rated. basis accordingly.

,

I
,

Estimated
,

iPayment
Ii Fiscal Year 2012 i Amount Date

'Common Intea.ated Justice Software ,

, License Fees I
e-Signatures ,$ 4,000 Oct-11 I

I ,
I Jury $ 60,000 Dec-11 ,

, ,
, Annual Maintenance i I

i Court Administration $ 183,750 Oct-11 I
I Jail Mananementl Law Enforcement $ 65,625 Oct-11

,
I Hot Checks $ 15,750 Oct-11 ,
, Record on .A.DDealCreator $ 2,730 Oct-11 ,

,

Jail Intenration Toolkit $ 10,500 Oct-11 I

, e-Sianatures $ 840 Oct-11
, Juru $ 12,600 Dec-11,

I
'CUC Texas County Enterprise Mod i
c Williamson County General Mods Cost .~..........~?,g?~. Oct-11
; Williamson County Jail/LE Mods Cost .~.......... 1?,.7.?~. Oct-11
[

I CUC Oversight i i
I IContract Administration ,$ 41,879 Oct-11 ,

[Fiscal Year 2012 1$ 447,468 [

tcuc.ts.cijs.12. williamson.003.cas.b
Williamson County
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