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End User License 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 “CUC”) has previously published a Request for Proposal that defines
the CUC's requirements for certain judicial administration software and Tyler responded with a Proposal that met the CUC's
requirements; and thereafter the CUC and Tyler entered into a contract (the "CUC Master Agreement”) which defines the terms and
conditions whereby Tyler will provide to End Users certain licenses, professional services, and maintenance and support services;
and
WHEREAS, End User is authorized to procure the Licensed Property and services under the CUC Master Agreement; and

WHEREAS, End User desires to engage 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 which 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 sel forth in this
Agreement.

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

e Schedule 1. — Investment Summary
e« Exhibit A. - Software License and Professional Services Agreement
 Exhibit B. — Software Maintenance Agreement

C. Section 2.2 of Exhibit A shall not apply to this Agreement. The implementation Plan for the Licensed Software indicated on
Schedule 1 shall resull in the activation or delivery of such Licensed Software within ninety (80) days of the Effective Date.

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

TYLER TECHNOLOGIES, INC. END USER
% V- 4 < ", =
Signature:Q 4 4/,&/ Signature._ L 2 A
SN V/VE VY g
Name: Jeff Puckett Name:
Title: _Vice President Title:
Address: 6500 Intemational Parkway, Suite 2000 Address:

Plano, Texas 75093




(Schedule 1)
Investment Summary
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Licensed Software
Odyssey Justice Suite

e-Signature (JP Enterprise license) $16,000
Discount $ (12,000)
$ 4,000

T&M Services Rate Hours Cost
Project Management 160.00 4 $640
Setup, Configuration, & Consulting 149.00 36 $5,364
Training and Go-Live Assistance 138.00 8 $1,104
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Total License Fees $ 4,000
T&M Services $ 7.108
Subtotal $ 11,108
Estimated Travel Expenses $ =
Total Contract Price $ 11,108

Standard $840

Maintenance & Support Fees:
$840

Maintenance Effective Date:
10/1/2011




(Exhibit A)
Software License and Professional Services Agreement

This Software License and Professional Services Agreemenl is made
and entered info as of the Effective Date by and between Tyler and End
User.

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

NOW, THEREFORE, in consideration of lhe mutual promises
contained herein, along with other good and valuable consideralion, 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 Agreemenl, including all exhibits attached herelo and to be
aftached throughout the Term of this Agreement, all of which are
incorporated by reference herein.

1.2. Business Day means any day, Monday through Friday,
excepling any federal holiday.

1.3. Claims mean any and all claims, liens, demands, damages,
liability, actions, causes of action, losses, judgments, costs, and expenses,
including reasonable atlomeys' fees and expenses.

1.4. Current Production Software Version means the current
production version of Tyler's software listed on the Investment Summary.

1.5. Defect means any bug, error, contaminale, 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 specificalions.

1.6. Documentation means the user's operating manuals and any
other matenals in any form or media provided by Tyler to the users of the
Licensed Software.

1.7. Embedded Third Parly Software means licensed third party
software (other than Third Person Software) thal is required to provide the
functionality of the Licensed Software, which as of the date of this
Agreement, consists of the software sel forth on Schedule 1 labeled as
"Embedded Third Party Software”.

1.8. Escrow Agent means Iron Mountain inteliectual Property
Management, Inc.

1.8. Escrow Agreement means the Masler Escrow Service
Agreemen! between Tyler and Escrow Agent.

1.10. Indemnified Parties mean End User and each of its personnel,
agents, successors, and permitted assigns.

1.11. Investment Summary means the summary of fees and services
sel forth on Schedule 1.

1.12. License Fee means the "Tolal License Fees™ as set forth on the
Investment Summary, which is due and payable as sel forth in Section 4.1.

1.13. Licensed Properly means the Licensed Software and the
Documentation.

1.14. Licensed Scftware means: (a) the Current Production Software
Version, (b) Embedded Third Parly Software; and (c) any Local
Enhancements.

1.15. Local Enhancements means any refinement, enhancement, or
other customization to the Current Production Software Version 1o be
developed by Tyler per the Investment Summary.

1.16. Maintenance and Support Fees has the meaning set forth in

Exhibit B - Software Maintenance Agreement.

1.17. Party means, individually, 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 Tyler in accordance
with the provisions of this Agreement.

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

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

1.21. T&M means lime and materials.

1.22. Third Person Hardware means the CPUs, servers, and other
hardware lo be leased, purchased, or otherwise acquired by End User from
a third party thal is minimally required to operate the Licensed Software and
such other CPUs, servers, and other hardware thal End User has actually
leased, purchased or otherwise acquired and/or may be minimally required
in the future to operate the Licensed Software.

1.23. Third Person Software means the operaling systems and other
software to be licensed, purchased, or otherwise acquired by End User
from a third party that is minimally reguired to operate the Licensed
Software and such operating systems and olher soffware that End User has
aclually licensed, purchased, or olherwise acquired and/or may be
minimally required in the fulure lo operate the Licensed Software.

1.24. Confidential and Proprietary Information means all information in
any form relating lo, used in, or ansing oul of a Party's operations and held
by, owned, licensed, or otherwise possessed by such Party (the "Owner")
(whether held by, owned, licensed, possessed, or otherwise existing in, on
or about the Owner's premises or the other Party's offices, 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 the Owner's inventions, ideas,
crealions, works of authorship, business documents, licenses,
correspondence, operalions, manuals, performance manuals, operating
dala, projections, bulletins, customer lists and data, sales data, cosl data,
profit data, financial statements, strategic planning dala, financial planning
data, designs, logos, proposed lrademarks or service marks, lest resulls,
producl or service literature, producl or service concepls, process data,
specification data, know how, software, dalabases, dalabase layouts,
design documenits, release notes, algorithms, source code, screen shots,
and other research and development information and dala.
Notwithstanding the foregoing, Confidenlial and Proprietary Information
does nol include information thal: (a) becomes public other than as a result
of a disclosure by the other Party in breach hereof; {b) becomes available 1o
the other Parly on a non-confidential basis from a source other than teh
Owmner, which is not prohibited from disclosing such information by
obligation to the Owner; (c) is known by the other Party prior 1o its receipt
from the Owner without any obligation of confidentiality with respect thereto;
or (d) is developed by the other Party independently of any disclosures
made by the Owner.

2. IMPLEMENTATION PLAN; NOTICE TO PROCEED

2.1. Project Framework. This Agreement sels forth the terms
whereby Tyler shall provide 10 the End User, and the End User shall
acquire from the Tyler, the following (and each on the terms and subject 1o
the conditions of this Agreement): (a) a license for the Licensed Propenrty for
the License Fee, (b) cerlain implementation, installation, testing, and
training services related to the Licensed Software for the T&M fees set forth
in the Investment Summary; and (c) certain maintenance and support
services.

2.2.  |mplementation Plan.

{a) Within ninety (90) days of the Effective Date {or upon such
other schedule as the Parties may mutually agree), Tyler
shall devole sufficient resources to develop an
Implementation Plan. The implementation Plan shall provide
for timetables, fees and expenses for, among other things, (i)
the development of Local Enhancements for the End User, (ii)
the delivery and installation of the applicable Licensed



Software for the End User, (iii) the training of End User
personnel, (iv) the staffing plan for the implementation of the
Project, and (v) a scheduled timetable for periodic update
reporting on the status of the project by parlies to the
respeclive End User's Commissioners Court. Tyler shall
provide End User with a revised Investment Summary which
shall, upon issuance of a Nolice 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 sel forth in the
Investment Summary, which shall be invoiced and paid in
accordance with Section 4.4,

(c) Within ninely (90) days of the completion of the
Implementation Plan (or upon such other schedule as the
Parties may mutually agree in writing), End User shall, in End
User's sole discretion, either (i) issue a Nolice to Proceed
wilh the Projecl, subject to the lerms and conditions of this
Agreementl or (ii) issue a Temnination Nolice.

{d} If End User issues a Nolice lo Proceed, the license fee shall
be due and payable as sel forth in Seclion 4.1.

(e) If End User issues a Termination Notice, then: (i} this
Agreement shall terminate as of the date of such termination
notice; (ii) End User shall have no further obligation to
participate in the Project, except for paying Tyler for all cosls
and expenses incurred by Tyler in performing the
Implementation Plan, which shall be paid within thity (30)
business days of the Terminalion Notice; and (iii) within thirly
(30) Business Days of any such termination, each party shall
retumn all products, documentation, confidential information,
and other information disclosed or otherwmise delivered to the
other party prior to such termination.

3. TITLE AND LICENSE

3.1. License Granl 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-exclusive, royally-free, revocable license (and sublicense with
respect 1o the Embedded Third Party Software) to use the Licensed
Property for End User's intemal administralion, 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 and/or computer slations
utilized by End User. Upon End User's payment of the License Fee in full,
the foregoing licenses shall become irrevocable, subject 1o the restrictions
on use set forth herein.

3.2, Restrictions. Unless otherwise expressly sel forth in this
Agreement, End User shall not (a) reverse engineer, de-compile, or
disassemble any porlion of the Licensed Software or (b) sublicense,
transfer, rent, or lease the Licensed Software or its usage. To the extent
End User employs contractors, subcontractors, or other third parlies to
assist in the Project, End User shall oblain from such third paries an
execuled Tyler confidentiality agreement prior to such parties being
permitied access 1o 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 nolices, logos, copyright notices, and similar markings on such
copies.

3.4 Embedded Third Parly Software. The license grant sel forth in
Section 3.1 includes the right lo use any Embedded Third Party Software;
provided, however. thal such access 10 and use of such Embedded Third
Party Software shall be according 1o such terms, conditions, and licenses
as are imposed by the manufacturers and/or third party licensors of such
Embedded Third Parly Software. All such Embedded Third Party Software
shall be inciuded in the License Fee. Tyler shall pass through to End User
any and all warranties granted to Tyler by the owners, licensors, and/or
distributors of such Embedded Third Party Software. End User shall be
responsible for procuring and paying for all Third Person Software.

35 Tile.

(a) Tyler represents and warrants that it is the owner of all
right, title, and interes! 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 inlellectual property rights in and to Tyler's intellectual
property (including, without limitation, Tyler Confidential and Proprietary
Information), any components and copies thereof, or any derivalive
works based thereon prepared by Tyler

(b) All training malerials developed solely by either Party shall
be the sole property of such Party. Any training matenals developed
jointly by the Parties shall be owned jointly by the Parties, and each
Party shall be entitled to exercise all rights of ownership of such
malerials without any duty lo account to the other, subject to Seclion
Error! Reference source not found..

(c) Al End User data shall remain the property of End User.
Tyler shall not use End User dala other than in conneclion with providing
the services pursuant lo this Agreement.

3.6. End User Modificalions. Tyler shall have no liability pursuant lo
this Agreement or the Software Maintenance Agreement for any damages
or defects to the Licensed Software caused, directly or indirectly, by End
User Modifications or other changes to the Licensed Software thal are
implemented without the prior wrilten consent of Tyler.

4. FEES AND INVOICING

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

% of
Payment Event License Fee
Payable
Contract Execution __100%

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 o 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 for travel, lodging,
and food expenses aclually 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 associaled expenses
billed on a T&M basis herein on a monthly basis. Each invoice shall state
the total invoiced amount and shall be accompanied by a reasonably
detailed itemization of services and expenses. Foliowing receipt of a
properly submitted invoice, End User shall pay amounts owing therein thirty
(30) days in arrears. All payments shall be madein U.S. currency. Any
undisputed sum not paid when due shall bear interes! at a rale of prime rale
(as sel forth in the Wall Street Journal) plus one percent (1%) per annum or
the highesl rate allowed by governing law, whichever is less.

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 sel forth
below:

{a) Tyler shall invoice the Texas Conference of Urban Counties
(the "CUC") for License Fees and Maintenance and Support
Fees incurred by the End User in accordance with the lerms
of the CUC Master Agreemenl. Tyler shall use reasonable
efforts to submit such invoices 1o the CUC sixty (60) days
prior to the initial License Fee and/or Maintenance and
Suppont Fee due dalte or the anniversary thereof, as
applicable.

(b) The CUC shall be responsible for invoicing End User and
collecling payments from End User with respect o the
License Fees and Maintenance and Support Fees. The CUC
shall promptly, but in any event within thirty (30) days of
receipt of License Fees and Maintenance and Support Fees
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from End User, remil 1o Tyler all License Fees and
Maintenance and Support Fees collecled on behalf of an End
User. 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 End User, to invoice End
User direclly for all future License Fees and Maintenance and
Support Fees.

5. PROJECT IMPLEMENTATION

5.1. Professional Services. Allached herelo as Schedule 1 is Tyler's
good faith estimate of the hours and fees associated with the services to be
performed by Tyler for End User, including travel time by Tyler's personnel
from Tyler's place of business lo and from End User's place of business,
and for which End User shall pay on a T&M basis. Additional services
reguesled by End User which are beyond those hours detailed in Schedule
1 will be billed at Tyler's then current services rates.

5.2. Office Space. End User shall at its sole expense, provide
reasonable access lo office space, lelephone access, network access
(including providing Tyler reasonable access 1o a secure virtual private
network conneclion or other comparable connection for use by Tyler from
time lo time on a non-dedicated basis), Internet connections, and such
other facililies as may be reasonably requested by Tyler for use by Tyler
personnel for the purpose of performing this Agreement while such
personnel are working on-site and engaged in Projecl-related services.

53 Third P n Hardware and Third Person S are. End User
shall be responsible to purchase, install, and configure all Third Person
Hardware and Third Person Software. Tyler shall have no hability for
defects in the Third Person Hardware or Third Person Software.

5.4. Cooperation. End User acknowledges thal the implementation
of the Project is a cooperative process requiring the time and resources of
End User personnel. End User shall, and shall cause its personnel 1o, use
all reasonable efforts lo cooperate with and assist Tyler as may be
reasonably required to timely implement the Prgject, including, without
limitation, providing reasonable information regarding its operations and
reasonable access 1o its facilities. Tyler shall not be fiable for failure to
timely implement the Project when such failure is due to Force Majeure (as
identified in Section19.15) or to the failure by End User personnel to provide
such cooperalion and assistance (either through 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 of loss of the Licensed Software, and
media on which such may be delivered, shall remain with Tyler at all times
until completed delivery

6.2, Installation: Diagnostic Testing. Tyler shall install the Licensed
Software al End User’s place of business. Upon instaliation, Tyler shall
conducl its slandard diagnostic evaluation to determine that the Licensed
Software is properly installed and shall notify the End User's Project
Manager in writing after successful completion thereof.

7. VERIFICATION OF THE LICENSED SOFTWARE; FINAL
ACCEPTANCE

7.1. Verificalion Procedure, Upon installation of the Licensed
Software in accordance with the timetables set forth in the Implementation
Plan, Tyler shall perform its standard test procedures and shall cerlify to
End User that the Licensed Software is in subslantial conformance with
Tyler's then current published specifications (the “Verification Procedure”)
and is ready lo commence Operational Use.

7.2.  Optional End User Validation. End User may, in its sole and
absolute discretion, monitor the Verification Procedure by performing its
own defined internal validation process to lest the software 1o determine if it
substantially complies with Tyler's then current published specifications.
Such validation test shall constitute End User's validation.

7.3. Results Final; Correction. Tyler's verification or End User's
validation that the Licensed Software substantially complies wilh the then
current published specifications shall be final and conclusive except for
latent defecl. fraud. and such gross mistakes that amount to fraud. In the
evenl said verification / validation becomes other than final, End User's right

and remedy against Tyler shall be 10 require Tyler o correct the cause
thereof or exercise ils rights under Section 17.2. If End User has made
modifications to the software programs, Tyler will not make such
corrections, uniess such modifications were specifically authorized in wriling
by Tyler,

7.4. Operational Use. Notwithstanding anything to the contrary
herein, End User's use of the Licensed Software for its inlended purpose
(*Operational Use”) shall constitute Tyler's verification or End User's
validation of the software products, without exceplion and for all purposes.

7.5. Final Acceptance. When the Licensed Software is ready to
commence Operalional Use, End User shall be deemed to have "Final
Acceptance” of the Licensed Software, this Agreement shall terminate
{subject to Section 17.3 (Survival)), and the Licensed Software shall then
become subject to the terms and conditions of the Software Mainlenance
Agreement.

8. TRAINING

To the exlenl that training services are included in Schedule 1, Tyler
shall train End User in accordance with a mutually agreeable training plan.
The training plan shall outline the training required for personnel 10 operate
the Licensed Software. Tyler shall provide End User personnel with only
the number of hours of training for the respective portions of the Licensed
Software as sel forth in the Schedule 1. Training shall be provided at End
User’s principal place of business or other site selected by End User.
Training shall be performed according 1o the training plan, but in any event
shall be "hands-on” using production-ready versions of the Licensed
Software. The courses shall train End User's employees or agents in a
manner lo provide basic end user training. End User shall be responsible
for providing an adequately equipped training facility lo operate the
Licensed Software.

9. MAINTENANCE SERVICES

9.1.  Maintenance and Support Agreement. Upon the
commencement of Operational Use, Tyler shall provide End User with
mainienance and support services for the Licensed Software, and End User
shall pay the Maintenance and Support Fees.

9.2, Responsibilities of End User. In addition to the other
responsibilities set forth herein, End User shall: (a) provide all training of its
personnel, (b) collect, prepare, and enler all data necessary for the day-to-
day operations of the Licensed Software; (c) retain separate copies of all
conversion dala delivered to Tyler, (d) provide the computer system on
which the Licensed Software will be loaded and operalted; (e) provide the
requisite networks; (f) maintain an internal help desk function; (g) prior to
Project completion, install ail changes or updates into the Licensed
Software and Third Person Software products that are fumished by Tyler for
the purpose of correcting failures of the Licensed Software to conform o,
and perform in accordance with, the requirements of this Agreement; and
(h) maintain, as part of End User's computer system, a secure Microsoft
VPN connection for use by Tyler.

10. CONFIDENTIAL AND PROPRIETARY INFORMATION

10.1. Protection of Confidential and Proprietary Information. Each
Party shall not disclose, disseminate, transmit, publish, distribute, make
available, or otherwise convey the other Pary's Confidential and Proprietary
Information, and each Party shall not use, make, sell, or otherwise exploit
any such other Party's Confidential and Proprietary Information for any
purpose other than the performance of this Agreement, without the other
Party's written consent, except: (a) as may be required by law, regulation,
judicial, or administrative process,; or (b) as required in litigation pertaining
to this Agreement. provided that teh other Parly is given advance notice of
such intended disciosure in order to permit it the opportunity to seek a
protective order. The Parties shall ensure that all individuals assigned to
perform services herein shall abide by the terms of this Section 10.1 and a
Parly shall be responsible for breaches by such persons acting by or for
such Party.

10.2. Judicial and Administrative Proceedings. If a Party is requested
or required (by oral questions, Interrogatories, requests for information or
documents in legal proceedings, subpoena, civil investigative demand,
requirements of the Texas Public Information Act, or other similar process)
to disclose any Confidential and Proprietary information of the other Party
(the "Owner"), such Party shall provide the Owner with prompt writlen
notice of such request or requirement so that the Owner may seek
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proteclive orders or other appropriate remedies and/or waive compliance
wilh the provisions of this Agreement. If, in the absence of a protective
order or other remedy or the receipl of a waiver by the Owner, the Party
nonelheless is legally compelled lo disclose the Owner's Confidential and
Proprietary Information to any court or tribunal or else would stand liable for
contempt or suffer other censure or penalty, the Party may, without liability
herein, disclose only that portion of the Owner's Confidential and
Proprietary Information required to be disclosed, provided that the Party
uses reasonable efforts to preserve the confidenliality of the Owner's
Confidential and Proprietary Information, including, without limitation, by
cooperating with the Owner lo oblain an appropriale protective order or
other administrative relief

11. ESCROW

Tyler maintains an Escrow Agreement with an Escrow Agenl 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 its
slalus as a beneficiary. Release of the escrowed matenial shall be
governed by the terms of the Escrow Agreement and the use thereof shall
be restricted by Sections 2.2 and 10 of this Agreement.

12. REPRESENTATIONS AND WARRANTIES

12.1. Project Personnel. All Tyler personnel utilized in connection with
fulfilling its obligations pursuant 1o or arising from this Agreement shall be
employees of Tyler or, if applicable, Tyler's subcontractor(s), shall be
qualified 1o perform the tasks assigned them, and shall be in compliance
with all applicable laws relating to employees generally, including, without
limitation, 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.

12.3. Pass-Through 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, suils,
or proceedings, pending or, lo the knowiedge of Tyler, threatened, that shall
have a material adverse effect on Tyler's ability to fulfill its obligations
pursuant to or arising from this Agreement.

12.5. Compliance with Laws. In performing this Agreemenl, Tyler shall
comply with all applicable material licenses, legal certifications, or
inspections. Tyler shall also comply in all matenal respecls with applicable
federal, statle, and local statules, laws, ordinances, rules, 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 course of this Agreement, receive or
confer improper personal benefits or gains associated with the performance
of the services oullined in this Agreement.

12.7. Centain Business Praclices. Neither Tyler nor any of its
principals is presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participating in this
Agreement by any federal depariment or agency. Tyler further represents
and warrants that it is not listed on any local, End User, state or federal
consolidated list of debarred, suspended, and ineligible contractors and
grantees. No person (other than permanent employees of Tyler) has been
engaged or retained by Tyler to solicit, procure. receive, accept, arrange, or
secure this Agreement for any compensation, consideration, or value.

12.8. llicit Code. The Licensed Software, when delivered and
instalied by Tyler, does not contain, and Tyler has not knowingly introduced
through any media, any virus, worm, trap door, back door, bomb., bug, or
other contaminant or disabling device, including. without limitation, any
timer, clock, counter or other limiting routines. codes. commands, or
instructions that may have the effect or be used 1o access, alter, delete,
imit, 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 LIMITATION, THE IMPLIED

WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

13. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER
BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO: (A)
PRIOR TO OPERATIONAL USE, THE LICENSE FEES PAID BY END
USER: AND (B) AFTER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS SET FORTH IN THE TERMS AND CONDITIONS
OF THE SOFTWARE MAINTENANCE AGREEMENT. THE
FOREGOING LIMITATIONS DO NOT APPLY TO THE FOLLOWING
CIRCUMSTANCES: (1) FRAUD; OR (2) BREACH OF SECTION 14.1
(CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR
SECTION 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 NOTICE 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 asserled
against End User arising out of, resulting from, or attributable to the
negligent or willful misconduct of Tyler, its employees, subcontractors,
representatives, and agenls; provided, however, that Tyler shall nol be
liable herein to indemnify End User against liability for damages arising out
of bodily injury 1o people or damage 1o propenrty 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, contractors, subcontractors,
or employees.

14.2. Intellectual Propeny.

(a) Notwithstanding any other provision of this Agreement, if
any claim is asserted, or action or proceeding brought against
Indemnified Parties that alleges that all or any part of the Licensed
Property, in the form supplied, or modified by Tyler, or Indemnified
Party's use thereof, infringes or misappropriates any United States
intellectual property, intangible assel, or other proprietary right, title, or
interes! {including, without limitation, any copyright or patent or any trade
secret right, title. or interest), or violates any other contract, license,
grant, or other proprietary nght of any third party, the Indemnified Party,
upon its awareness, shall give Tyler prompt written nolice thereof. Tyler
shall defend, and hold the Indemnified Party harmless againsl, 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
coslts resulting from such claim. Without waiving any rights pursuant to
sovereign immunity, the Indemnified Party shall cooperate with and may
monitor Tyler in the defense of any claim, action, or proceeding and
shall, if appropriate, make employees available as Tyler may reasonably
request with regard to such defense. This indemnity does not apply to
the extent that such a claim is attributable to modifications to the
Licensed Software made by the Indemnified Party, or any third party
pursuant 1o the Indemnified Party's directions, or upon the unauthorized
use of the Licensed Property by the Indemnified Party.

(b) If the Licensed Property becomes the subject of a claim of
infingement or misappropriation of a copyright, patent, or lrade secrel or
the violation of any other contractual or proprietary right of any third
party, Tyler shall, at its sole cost and expense, select and provide one of
the followming remedies, which selection shall be in Tyler's sole discretion:
(i) promptly replace the Licensed Property with a compalible, functionally
equivalent, non-infringing system; or (ii) promptly modify the Licensed
Property to make il non-infringing; or (iii) promplly procure the nght of
End User to use the Licensed Property as intended.
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15. TAXES

15.1. Tax Exempl Stalus. End User is a govermmental tax-exempl
enlity and shall nol be responsible for any taxes for any Licensed Property
or services provided for herein, whether federal or stale. The fees paid 1o
Tyler pursuant to this Agreement are inclusive of any applicable sales, use,
personal property, or olher taxes atinbutable to periods on or after the
Effective Date of this Agreement.

15.2. Employee Tax Obligations. Each Party accepls full and

exclusive liability for the payment of any and all contributions or laxes for
Social Security, Workers' Compensation Insurance, Unemployment
Insurance, or Retirement Benefils, Pensions, or annuities now or hereafter
imposed pursuant to or arising from any state or federal laws which are
measured by the wages, salaries, or other remuneration paid fo persons
employed by such Parly for work performed under Lhis Agreemenl.

16. INSURANCE

Tyler shall provide, upon lhe written request of End User (which shall
nol be less than thirty (30) days after the Effective Dale), proof of insurance
for and maintain, at Tyler's sole cost and expense, the following insurance
coverage issued with an insurance carrier with a Besl Key rating of *A VIiI”
or higher: (a) industrial/Workers’ Compensation Insurance protecting Tyler
and End User from potential Tyler employee claims based upon job-related
sickness, injury, or accident dunng performance of this Agreement; and (b)
Comprehensive General Liability {including, without limitation, bodily injury
and property damage) insurance with respect to Tyler's agenls and vehicles
assigned 1o perdomm the services herein with policy limits of not less than
51,000,000 combined single limit per occurrence and $2,000,000 in the
aggregate. End User shall be named as an addilional insured party and
such notation shall appear on the certificate of insurance fumished by
Tyler's insurance carrier.

17. TERM, SUSPENSION, AND TERMINATION

17.1. Term. The term of this Agreement (the “Term”) shall commence
on the Effective Date and shall continue until the sooner of: (a) Final
Acceplance; or (b) the Agreement is terminated for Cause pursuant to
Section 17.2

17.2. Termination for Cause. Either Party may terminate this
Agreemenl for Cause, provided thal such Party follows the procedures set
forth in this Section 17.2.

(a) For purposes of this Section, “Cause” means either:

(i) a malerial breach of this Agreement, which has not
been cured within ninety (90) days of the date such Party receives
writlen nolice of such breach;

(i) the failure by End User lo timely pay when due any
fees and expenses owed lo Tyler pursuant to this Agreement and
any delinguent amounts remain cutstanding for a period of thirty
(30) days after Tyler provides written notice of its intent lo terminate
for failure lo pay.

(i) breach of Section Error! Reference source not
found.;, or

(iv) if Tyler becomes insolvent or bankrupt, or is the
subjeclt of any proceedings relating 1o ils liquidation or insolvency or
for the appointment of a receiver or similar officer for it, has a
receiver of ils assels or property appointed or makes an
assignment for the benefit of all or substantially all of its creditors,
or instilutes or causes 1o be instituted any proceeding in bankruptcy
or reorganization or rearrangement of its affarrs.

(b} No Party may terminate this Agreement under Section
17.2{a)(i) untess it cooperales in good failh wilh the alieged breaching
Party dunng the cure period and complies in good faith with the dispute
resolution procedures sel forth in Seclion 18 following such period.

(c) Inthe evenl either Party lerminates this Agreement
pursuant 1o this Section 17.2, each Party shall return all products,
documentation, confidential information, and other information disclosed
or olherwise delivered 1o the other Party prior o such termination and all
revocable licenses granted herein shall terminate.

17.3. Survival. The following provisions shall survive after the Term of
this Agreement: 1.3; Error! Reference source not found.; 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 resoived
within five (5) Business Days at the Project Manager level (or such other
dale as agreed upon by the Project Managers) shall be referred 1o the
individual reasonably designated by End User and Tyler's Vice President of
Courts and Justice Systems Division assigned 1o End User's account
("Intermediary Dispute Level”). Any dispute that cannot be resolved in len
(10) Business Days at the Intermediary Dispute Level shall lhen be referred
to End User's chief execulive officer or other individual reasonably
designated by End User and Tyler's President of Courts and Juslice
Systems Division ("Executive Dispute Level™), al such time and location
reasonably designated by the Parties. Any negoliations pursuant to this
Seclion 18 are confidential and shall be treated as compromise and
seltlement negotiations for purposes of the applicable rules of evidence.
For any dispute that the Parties are unabie 1o resolve through informal
discussions or negotiations or pursuant to the dispute resolution and
escalation procedures set forth in this Agreement, the Parties shall submit
the matter to binding arbitration. Any such arbitration proceeding shall be
governed by the rules of the Amencan Arbitration Association. Any award
or other relief granted by the arbitrators may be erforced in any court of
competent jurisdiction. The foregoing shall not apply to claims for equitable
relief under Section Error! Reference source not found..

19. MISCELLANEOUS

19.1. Assignment. Neither Party may assign this Agreement or any of
its respeclive rights or obligalions herein to any third party without the
express written consenl of the other Party, which consenl shall not be
unreasonably withheld.

19.2. Subcontractors. Tyler shall not utilize any subcontractor(s)
without the prior written consent of End User’'s Project Manager, which
consent shali not be unreasonably withheld. The approval by End User of
Tyler's right to use subcontractor(s) shall not waive or relieve Tyler from
Tyler's obligations pursuant to this Agreement.

19.3. Cumulative Remedies. Except as specifically provided herein,
no remedy made available herein is intended to be exclusive of any other
remedy, and each and every remedy shall be cumulative and shall be in
addition to every other remedy provided herein or available al law or in
equity

19.4. Notices. Except as otherwise expressly specified herein, all
nolices, requests or olher communicalions shall be in wriling and shall be
deemed 1o have been given if delivered personally or mailed, by certified or
regisiered mail, posiage prepaid, return receipt requested, to the Parties al
lheir respective addresses sel forth on the signalure page hereto, or at such
other addresses as may be specified in writing by either of the Parties. All
notices, requests, or communications shall be deemed effective upon
personal delivery or three (3) days following deposit in the mail.

19.5. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, bul all of which
together shall conslitute one and the same instrument.

19.6. Waiver. The performance of any obligation required of a Party
herein may be waived only by a written waiver signed by the other Party,
which waiver shall be effective only with respecl 1o the specific obligation
described therein,

19.7. Enlire Agreement. This Agreement constitutes the antire
understanding and contracl belween the Parties and supersedes any and
all prior or contemporaneous oral or written representations or
communications with respect to the subject matter hereof.

19.8. Amendment. This Agreement shall not be modified, amended,
or in any way altered excepl by an instrument in writing signed by the
properly delegated authonly of each Party. All amendments or
modifications of this Agreement shall be binding upon the Parties despile
any lack of consideration.
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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 and enforceable according to its terms.

19.10.Relationship of Parties. The Parties inlend thal the relalionship
between the Parties created pursuant o or arising from this Agreement is
that of an independent contractor only. Neither Party shall be considered
an agent, representalive, or employee of the other Parly for any purpose.

19.11.Governing Law. Any dispute arising out of or relating to this
Agreement or the breach thereof shall be governed by the laws of the state
of the domicile of End User, without regard to or application of choice of law
rules or principles.

19.12. Audit. Tyler shall maintain complete and accurale records of ail
work performed pursuant 1o and arising out of this Agreement. End User
may, upon the writlen request of the Project Manager, audil any and all
work or expense records of Tyler relating to materials and/or services
provided herein. End User shall provide Tyler twenty-four hour nolice of
such audit or inspection. Tyler shall have the right to exclude from such
inspection any Tyler Confidenlial and Proprietary Information not otherwise
required o be provided lo End User as a par of this Agreement. Tyler shall
make such books and records available to End User during normal
business hours. Any such audit shall be conducted at Tyler's principal
place of business during Tyler's normal business hours and at End User's
sole expense.

198.13.No Third Party Beneficiaries. Nothing in this Agreement is
intended to benefit, creale any rights in, or otherwise vest any rights upon
any third party.

19.14 Conlra Proferentem. The doctrine of confra proferentem shall
not apply to this Agreement. If an ambiguity exists in this Agreement. or in

a specific provision, neither the Agreement nor the provision shall be
conslrued against the Party who drafied the Agreement or provision.

18.15.Force Majeure. No Party 1o this Agreemenl shali be liable for
delay or failure in the performance of its contractual obligations arising from
any one or more evenls that are beyond its reasonable control, including,
without limitation, acts of God. war, terrorism, and riot. Upon such delay or
failure affecting one Party, thal Party shall notify the other Party and use all
reasonable efforts to cure or alleviate the cause of such delay or failure with
a view to resuming performance of its contractual obligations as soon as
practicable. Notwithstanding the foregoing, in every case the delay or
failure 1o perform must be beyond the control and without the fault or
negligence of the Parly claiming excusable delay. Any performance times
pursuant to or arising from this Agreement shall be considered extended for
a period of time equivalent Lo the lime lost because of any delay that is
excusable herein.

19.16.Equilable Reliel. Each Pary covenants, represents, and
warrants that any violation of this Agreement by such Party with respect to
its respeclive obligalions sel forlh in Sections 3.2 and Error! Reference
source not found. shall cause irreparable injury to the other Party and
shall entitle the other Party 1o extraordinary and equilable relief by a court of
competent jurisdiction, including, withoul imitation, temporary restraining
orders and preliminary and permanent injunctions, without the necessily of
posting bond or security.

19.17_Attorneys’ Fees and Costs. If attorneys’ fees or other costs are
incurred by either Party o secure the performance of any obligations under
this Agreement, or 1o establish damages for the breach thereof or to obtain
any other appropnalte relief, whether by way of prosecution or defense, the
prevailing Parly shall be entitled to recover from the other Party its
reasonable attomeys' fees and costs incurred in connection therewith,

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

This Maintenance and Support Services Agreement (this “M&S
Agreement”) is made and entered into as of the Effective Dale by and
between Tyler and End User.

WHEREAS, Tyler and End User have entered into that certain
Software License and Professional Services Agreement (the “License
Agreement”) pursuanl to which, among other things, End User has acquired
a license 10 Tyler's Licensed Software.

WHEREAS, End User desires Tyler lo perform, and Tyler desires lo
perform, certain maintenance and support services related lo 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 parlies agree as follows:

1. CERTAIN DEFINITIONS

1.1.  Terms Not Defined. Terms not otherwise defined herein shall
have the meanings assigned to such terms in the License Agreement.

1.2, Business Day means Monday through Frniday, exciuding Tyler
Holidays.

1.3. Business Hour means 7:00 a.m. lo 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 reasonably avoid any delelerious effects of such Documented
Defect. If a Circumvention Procedure is not acceplable to End User, End
User may escalate this Defect as sel forth in Section 3.11.

1.5. Defect means any bug, error, malfunction, 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.

1.6. Documented Defect means a Defecl that End User documents
for Tyler pursuant to Section 2.1.

1.7. Essential Funclionality means any operational aspect of the
Licensed Software thal is required for immediale and ongoing business
continuity by one or more users and which adversely impacts business in a
crucial or critical manner.

1.8. Non-Essential Functionality means any operational aspect of the
Licensed Software that will nol interrupt business continuity or which will not
adversely impaclt business in a crucial or crilical manner.

1.9 Leqislative Change means a refinement, enhancement, or other
modification to the Licensed Software necessary 1o comply with final,
statewide legislation or administrative regulation affecting in the same
manner all clients in End User's slate that are similarly situated with
respect to the legislation and pertaining to: (a) existng reporls, exporls, or
data exchanges, (b) new reports; (c) new data entry fields for state
reporing; (d) new fee calculations: (e) new disposition templates; (f) new
sentence lemplates; or (g) new citation templales. Legislative Changes do
not include the expansion of End User’s constitutional 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 Level 1 Defect means a Documented Defect thal causes
(a) complele application failure or application unavailability; (b) application
failure or unavailability in one or more of End User's remole locations: or (c)
syslemic loss of multiple essential system functions.

1.12. 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.

1.13. Service Level 3 Defect means a Service Level 1 Defecl with an
existing Circumvention Procedure, or a Service Level 2 Defect that affects
only one user or for which lhere is an existing Circumvenlion Procedure.

1.14. Service Level 4 Defect means a Documented Defect that causes
failure of Non-Essential Licensed Software functlionality 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 wilh
the license granted lo End User.

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

1.17. Tyler Holidays means one (1) day for 2 New Year's holiday,
Good Frnday, Memonial Day, a one (1) day holiday for Independence Day,
Labor Day, Thanksgiving Day and the day after, and two (2) days during
Christmas time. The exacl date for any roliing holiday will be published on
the Tyler websile in advance of the dale.

2. END USER RESPONSIBILITIES

2.1. Documenting Defecls. End User 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. End User shall deliver such
information to Tyler concurrently with its notification to Tyler of a Defect.
End User shall use all reasonable efforts to eliminate any non-application
related issues pnor o its notification o Tyler of such Defect, including, but
not limited to, issues related to the network, user training, End User-
produced extensions, and data problems not caused by the Licensed
Software. Any technical or other issue for which End User requests
services, bul which is not a Documented Defect, shall be treated as a
request for other services and govemed by Section 4.

2.2. Other End User Responsibilities. End User shall:

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

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

(c)  provide training on the Licensed Software 1o ils employees;

(d)  allow Tyler lo install patches and other mainlenance releases
provided by Tyler.

(e) allow remote access by Tylerto End User's servers and dala
via a Microsoft VPN connection or CISCO VPN client or other
mutually agreeable protocol, provided, however, that End User
acknowledges that failure to provide a timely and practical
remote access method may negatively impact Tyler's abiiity to
perform its responsibilities under this M&S Agreement;

n 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 olher damage
associaled with the loss or destruction of any data related 1o the
Licensed Software that is attributable to End User’s failure to
implement and perflorm such procedures on a timely and regular
basis; and

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



3. TYLER RESPONSIBILITIES — SUPPORT SERVICES
3.1. General Services for Reporting Production Documented Defects.

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

(b) For each reported Documented Defect, Tyler shall assign
appropnate personnel lo diagnose and correct the Documented Defect,
and where appropriate, identify Circumvention Procedures. Tyler's initial
response shall include an acknowiedgement of notice of the
Documented Defeclt, confirmation that Tyler has received sufficient
information concerning the Documented Defect, and an action plan for
resolving the Documented Defect and avoiding further deleterious
conseguences of the Documented Defect.

32. Service Level 1 Delecls. Tyler shall provide an initial response
to Service Level 1 Defecls within one (1) Business Hour of receipl of the
Documented Defecl. Tyler shall use commercially reasonable efforts to
resolve such Documented Defecls or provide a Circumvention Procedure
wilhin one (1) Business Day. Tyler's responsibility for loss or corrupted
dalta is limiled o assisting End User in restoring ils database 1o a known,
accurale slate.

33 Semvice Level 2 Defects. Tyler shall provide an initial response
lo Service Level 2 Defeclts within four (4) Business Hours of receipt of the
Documented Defect. Tyler shall use commercially reasonable efforis to
resolve such Documented Defects or provide a Circumvention Procedures
wilhin five (5) Business Days. Tyler's responsibility for loss or corrupted
dala is limited lo assisting End User in resloring ils dalabase 1o a known,
accurale slate.

3.4 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 Defecl without the need for a Circumvention
Procedure wilh the nexl published maintenance updale or service pack,
which shall occur at least quarerly. Tyler's responsibility for lost or
corrupted dala is limited to assisting End User in restoring its database lo a
known, accurale slale.

3.5. Service Level 4 Defects. Tyler shall provide an initial response
to Service Level 4 Defecls within two (2) Business Days. Tyler shall use
commercially reasonable efforis to resolve such Non-Essential Documented
Defect within two version release cycles and a cosmelic or other
Documented Defect thal does nol qualify as any other Service Level Defect
with a future Version Release.

3.6. Technical Server & Syslems Support. Tyler shall use
commercially reasonabie efforts lo provide End User with technical support
1o assist End User with froubleshooting the loss of functionality of Licensed
Software for reasons other than a Documented Defect. Tyler technical
suppor shall be limited 1o:

{a) assisting the End User with isolaling the source of Licensed
Software failure due 10 systems-level hardware, Third Party
Software, network, client-level hardware or penpherals;

(b} providing recommendations to End User regarding resolution
of said non-defecl failure(s), and

(c) providing End User with assistance on basic maintenance
and administration of the Licensed Software environment, including
basic data backup and reslore procedures deployment of Version
Releases, and setup of supported peripheral devices for use wilh
lhe Licensed Software

3.7. 24 X 7 Emergency Support. Tyler shall provide the End User
with procedures for conlacting suppon staff after normal business hours for
lhe limited purpose of reporling emergency application unavailability issues
(such as a Level 1 Defect) within the Licensed Software. Tyler shall use
commercially reasonabile efforts to provide the response sel forth in Section
3.2

3.8. Salurday Technical Suppor. Tyler shall use commercially
reasonable efforts to be available for one pre-scheduled Saturday of each
month to allow assistance to End User IT staff. This option is available for
the application of patches and full release upgrades as well as consulting
wilh the End User IT staff for server maintenance and configuration for the
licensed software environment.

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

3.10. Legislative Change Support. Tyler will use ils commercially
reasonable efforts to implement Legislative Changes within the time frames
sel forth in the applicable legislation, but in any event in the nexi Version
Release. Tyler's sole liability for implemenling Legislative Changes in any
calendar year shall be limited to the number of hours of analysis,
development, post release data migration, and testing services, al Tyler's
then current hourly rates, equal lo nol more than 20% of the total Annual
Maintenance Fees for the Licensed Software paid by all clients with
Legislative Change Support in End User's stale during such calendar year,
to the extenl addilional programming services are required, such services
shall be billed to End User at End User's contraclual billing rates, or at
Tyler's then current hourly rates If no contractual billing rates are in effect.
Notwilthstanding the foregoing, End User shall be responsible for the cost of
any other services required lo implemenl a Legislative Change, including,
without limitation, training, configuralion, project management, or data
conversion from external sources. Upon the mutual determination of the
need for a Legislative Change thal exceeds the limilations set forth above,
Tyler shall provide End User with a writien statement idenlifying lhe total
number of hours that Tyler is liable for Legislative Change Support as
calculated above pius a good failh eslimate of the addttional cost to End
User. Such additional costs, if any, shall be proraled as a percenlage of
Annual Maintenance and Support Fees among all clients in End User's
state with Legislative Change Support.

3.11. Escalalion Procedure. If Tyler is unable 1o resolve any Service
Level 1 or Service Level 2 Defecl as provided in this Seclion 3, End User
may immedialely escalale the issue lo End User's Project Manager or
Designee and Tyler's Director of Client Services. Tyler and End User will
use good faith reasonable efforts 1o meet, discuss, and agree upon a
resolution plan for lhe affecled Defect. If End User's Project Manager or
Designee and Tyler's Direclor of Client Services cannot agree upon an
acceplable resolution plan within 24 hours of such initial escalation, or such
other reasonable lime as the parties may agree, End User may further
escalate the issue lo End User's next Administralive Level and Tyler's
Division Chief Operating Officer or Division President who shall have final
authority lo negotiale an acceptable resolution plan.

4. ADDITIONAL SUPPORT SERVICES

End User may request support services in addition to the standard
mainlenance offering (a “Service Request”). Such other support services
may include, without limilalion, services related lo: (a) additional training;
(b} technical assistance; (c) programming services; (d) inslallation of add-on
componenls, and/or (e) business analysis. Tyler shali provide to End User
a wrillen response 1o the request which describes in detail the anticipated
impac! of the request on the existing Licensed Software, the time required
to perform such services, an implementation plan, and a schedule of the
fees relaled therelo. Fees for addilional suppor services shall be billed by
Tyler directly to End User and shall be invoiced monthly, which shall be due
and payable in accordance with Seclion 7.2,

5. VERSION RELEASES

Tyler shall notify End User of the occurrence of a new Version Release
and shall provide End User with such Version Releases for the Licensed
Software. The delivery of each Version Release shall include a complete,
inslallable copy of the Licensed Software, logether wilh release noles and
other appropriate documentation. Tyler will provide installation software
and instruction for use by End User in inslaliing new Version Releases
provided, however, Lhat if Tyler does not provide installation software and
instructions, then Tyler shall provide installalion assistance o End User at
no additional cost. End User shall, at its own expense, be responsible for
any configuration assistance, new integralion, and training with respect to
each Version Release.

6. THIRD PERSON SOFTWARE

6.1. Notice of New Third Person Software. Tyler shall provide End
User wilth advanced notice of any mandated new Third Person Software
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revision Inal shall be required 1o load a Version Release. Tyler shall use
commercially reasonable eflorts lo minimize the need for End User to rely
upon updates of Third Person Software.

6.2. Tyler Cerification. Al Tyler's expense, Tyler shall certify the
compatibility of Third Person Software componenls used by the Licensed
Software and maintain a lisl of supported Third Person Software release
levels. Version Releases shall be cerified 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 cosls associated with
installing and maintaining Third Person Software versions that are identified
on Tyler's list of certified Third Person Software.

6.4. Maintenance. End User is responsible for maintaining software
maintenance/update agreements with Third Person Software vendors at
End User's expense. Al the request of End User. Tyler shall participate
with 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 the annual
maintenance and support fees as set forth on and in accordance with the
timetables of Schedule 1 (the *Maintenance and Suppor 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
(the "CUC") for maintenance and supporl fees incurred by an
End User in accordance with the terms of the CUC Master
Agreement and this M&S Agreement. Tyler shall use
reasonabie efforts to submit such invoices to the CUC sixty
(60) 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 End User and collecting
payments from the applicable End User with respect o the
maintenance and support fees, The CUC shall prompitly, but
in any event within thirty (30) days of receipt of License Fees
and Maintenance and Support Fees. remit to Tyler all
maintenance and support fees collected on behalf of an End
User. In the event thal the CUC fails to timely perform its
invoice, collection, and remitlance obligations under this
section, Tyler shall have the right, in its sole discretion and
upon written notice o the CUC and the affected End User, to
invoice such End User directly for all fulure maintenance and
support services.

(b) Any undisputed sum not paid when due shall bear interest
calculaled on an annual basis pursuant lo 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 Salurday or
Sunday. Interest begins 1o 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
electromcally ransmits the payment.

7.3 Each invoice shall include, at a minimum, the total invoiced
amount and a reference 1o the specific items being invoiced under this M&S
Agreemenl. Following receipt of a properly submitted invoice, End User
shall pay amounts owed wathin thirly (30) days. All payments shall be made
in U.S. currency. Any undisputed sum not paid when due shall bear
interes! at a rale of prime rate (as set forth in the Wall Street Journal) plus
five percent (5%) per annum or the highest rate allowed by goveming law,
whichever is less.

7.4, Maintenance on End User-Specific Cusiomer Enhancements.
The annual Maintenance and Support Fee may be further increased by
agreement of the Panlies with respect to (a) maintenance and support of
End User-Specific Customer Enhancements requested by End User and (b)
material funcliona! enhancements conlained in new Version Releases that
are not merely lechnical improvements, updates, extensions and/or
mainlenance changes 1o the Licensed Software. End User will have the
oplion 1o accepl or decline any such material functional enhancement that
would result in an increase in the Mainlenance and Suppor Fee without

affecting End User's entitiement to receive the remainder of any Version
Release in which such enhancement is offered.

7.5. Suspension of Services for Non-payment. Tyler may suspend its
performance of services hereunder during any period for which End User
does nol pay any undisputed Maintenance and Support Fees for a period of
time exceeding sixty (60) days. Tyler shall prompltly reinstate maintenance
and support services upon receipt of payment of all undisputed
Maintenance and Support Fees, inciuding all such fees for the period(s)
during which services were suspended.

8. TERM AND TERMINATION

8.1. Termm. This M&S Agreement shall commence in accordance with
Schedule 1 of this M&S Agreemenl (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
Effeclive Dale, 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 lerm, written nolice that il does nol wish to extend the term or
otherwise terminales the agreement as provided in this Section 8.

8.2. Termination by End User at the End of a Termn. End User may
terminale this M&S Agreement effeclive as of the end of the initial term or
any subsequent term by giving not less than ninety (80) days' notice of its
intent to lemminate. End User 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 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 lerminate
this M&S Agreemenl for "cause” in accordance with this Section 8.3, For
purposes of this Section, "cause”™ means a continuous or repeated failure 10
cure Documented Defects timely as provided in Section 3. In such event,
End User shall deliver written notice of ils intent to lerminate along with a
descnption in reasonable detail of the problems for which End User is
invoking its right 1o tlerminate. 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 1o discuss any oulslanding issues.
In the event that “cause” still exists at the end of such period, then End User
may terminate this Agreement. In the event of a termination under this
subsection, Tyler shall return all monies paid to Tyler by End User under
this M&S Agreement for the remainder of the then current maintenance
period.

9. LIMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER 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,
ORLOSS 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 1o use good faith, reasonable efforts to meet,
discuss, and ry lo resolve any dispules ansing out of, or relating to, this
MA&S Agreement for a period of sixty (60) days. The parties shall include in
any such informal meetings persons with appropnate knowiedge and
authority, including, without limitation, End User's Information Technology
Manager and Tyler's Support Manager. Any negotiations pursuant 10 this
Section 10 are confidential and shall be treated as compromise and
seftlement negoliations for purposes of the applicable rules of evidence.
For any dispute that the Parties are unable to resolve through informal
discussions or negoliations, the Parties shall have the right to pursue any
remedies al law.

11. MISCELLANEOUS

11.1. Assignment. Neither party may assign this M&S Agreement or
any of its respective rights or obligations herein o any third parly without
the express written consent of the other party.
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11.2. Nolices. Excepl as olherwise expressly specified herein, all
nolices, requests or other communications shall be in writing and shall be
deemed to have been given if delivered personally or mailed, by certified or
regislered mail, postage prepaid, return receipt requesled, to the parties at
their respective addresses sel forth on the signature page, or al such other
addresses as may be specified in wriling by either of the parties. All
nolices, 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 execuled in one or
more counterpars, each of which shall be deemed an onginal, but all of
which logether shall constitute one and the same instrument.

11.4. Waiver. The performance of any obligation required of a party
herein may be waived only by a writlen waiver signed by the other Parties,
which waiver shall be effective only with respecl lo the specific obligation
described therein

11.5. Enlire Agreement. This M&S Agreement conslitutes the entire
understanding and conltract between the pariies and supersedes any and
all prior or contemporaneous oral or writlen 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 excepl 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 dispule arising oul of or relating to this
M&S Agreement or the breach thereof shall be govemned by the laws of the
state of the domicile of End User, without regard to or application of choice
of law rules or principles.

11.8. No Third Party 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. Conlra Proferentem The doctrine of contra profereniem 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 agains! the parly who drafted the M&S Agreement or provision.

[Remainder of this page intentionally left blank]
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