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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 ·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 10 End Users certain licenses , professionaiservlces, and maintenance and support services; 
and 

WHEREAS, End User is authorized to procure \he 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 which all parties mutually acknowledge, Tyler and End User agree as follows : 

A. Tyler shall furnish the products and services descr1bed 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 which are incorporated by reference herein : 

• Schedule 1. - Investment Summary 

• Exhibit A. - Software License and Professional Services Agreement 

• Exhibrt B. - Software Maintenance Agreement 

C. Section 2.2 of Exhibit A shall not apply to this Agreement. The Implementation Plan for the Ucensed Software Indicated on 
Schedule 1 shall result In the activation or delivery of such Licensed Software within ninety (gO) 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 

Slgnliture; s.""~lia 
Da~: _


Dllte: 
 tI-f'-:HJ I{ 

Name: Name: :kit &a. /Ld-I­
T~~ : ___ __ _tJ,~ ~,~Trtle : 

Address: _________________________ Addr.s~ : 



(Schedule 1) 

Investment Summary 


Software & Services M'llntenilncc &. SUPfJOrt 

Licenaed Software 
Odyssey Justice SUite 

Jury 

Total 

T &M Servlce5 

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

Rate 
160.00 
149.00 
138.00 

Hours 
4 

24 
32 

Total Llcens. Fe.s $ eo ,000 
T&M Services $ 8,632 

Subtotal-$;.....-68~,~63=-=2;.. 
Estimated Travel Expenses -;$_---:~1:-:-,8~1.;.;6..... 

Total Contract Prlce,..,..$___70.."..44.8... 

Standard $1 

Maintenance Effective Date: 
U 



(Exhibit A) 

Software License and Professional Services Agreement 

This Software Licenu and Professional SeNices Agreemenlls made 
and entered irlto a5 of the Eflec;;tlve Dale by and between Tyler and End 
User. 

WHEREAS, End User desires to engilge Tyler to Ii~nse ceria in 
s~r. and to provide cenain profeSlilonal servicas relaled therelO, all on 
Ihe terms and conditio", set forth in this Agreement. 

NOW, THEREFORE, in consideration of Ihe mutual promises 
contained herein, along wilh other good and valuable conSideration, Ihe 
receipt and suffldenc:y of which all partJes mutuaUy I'Cknowled\je, Tyler and 
End User agree n follows: 

1, CERTAIN DEFINITIONS 

1.1. Acreement means this Software Lic;;ense and Professional 
Servlc;;es Agreement. including all exhibits attached herelo and to be 
atlllched thnoughoulthe Term of this Agreement, all of which are 
irlCoflJoratad by reference herein, 

, .2, Busineis D,V means any day, Monday through Friday, 
excel)tlng any fedel'lll holiday, 

1 ,3. ~ mean any and all claims. lIeni, dern.nds, damages, 
l iability , actions, causes of actlon, losses, Judgments, costs, and expenses, 
induding rea50flabie ilttorney, ' fees and expenses. 

1,4. Current PnodUC1jon Software Version means the cunrenl 
prodUC1Jon version of Tyter's software I~ted on tne Investment Summary. 

1.5. Defect means IIIny bug, error, contaminate, ma~unctlon, or other 
<lefect in the Licensed Software COIused by. arising fnom , or emanating from 
Ihe reasonatlle control 01 T yter that renders the Licensed Software In non­
corrlormance with Tyler's then ament publ ished lpecificatlons. 

1,6 . Documentation means the user's operaung manvals arid any 
other malerials in any form or media provided by Tyler to \t1e U$e1S of \t1e 
Licensed Software. 

1,7. Embedded Third Party Software means licensed thi rd party 
software (ottler than ThIrd Perwn Software) that is reQuired to provlde the 
functlona~ty of the Licensed Software, which 115 of the dllte of this 
Agreement consists of the software set forth on Schedule 1 labeled as 
"EmbedDed Third Party Software". 

1,8. Escrow Agent means Iron Mountain Intellectual Property 
l.Aanagement, Inc. 

1,9. E5!irow Agreement melll'ls the l.Aaster E5!irow Service 
Agreement be_n Tyler and Escrow Agent, 

, . '0. Indemnlfled Pa!l1ll5 mean End User and each 01 its personnel. 
agents, successors, and permitted assigns. 

1.1'. Inyestmenl Summary means the summllry 01 fees and services 
sel forth on SchMiul. " 

1.12. License Fee means the "Tot.1 License Fees' as sill forth on the 
Investment Summary, 'MIiCh is due and payable as sel forth in Sec~on 4.1 . 

1, , 3, LiCensed Property means \t1e licensed Software and the 
Documentation. 

1.'4, Llcengd SoItwaf! me.ns: C.l the Current Production Software 
Ve~lon; Cbl Embedded Third Party Software; and (c) any Local 
Enhancements. 

, ,'5. LOCII Enhancements means any r.ronement, enhaonc;;ement. or 
other customlzatiorl to ttle Currenl Production Sottw.re Ve<1Slon to be 
developed by Tyler per the Investment Summary. 

1.16. Maln\enjlnce iJnd SuPPOrt Fees has the meaning set forth in 
Exhibit B - Software Maintenance Agreement. 

1,17. fill%: maans. individually, Tyler and end User. 

1 .1 B. ~ means the deUvary and license of the Licensed PrOperty 
and the performance of all services to be provided by Tyler In accOfdance 
with the provisions of thiS A\jreement. 

1,19, Project M.nager means the person deSignated by each Party 
'MIO is responsible for the management of the Project, 

1.20. Software I.Apinten@nce Agreement means the mllinlenanc:e and 
support sarviCes agreement attached hereto as exhibit B. 

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

1.22. Th ird Person Hardware ~ans lhe CPUs, servers. ilnd other 
hardware to be leased, purchased, or otherwise acquired by End User from 
iI third party that Is minimally required 10 operate the Licensed Software and 
sUI;h other CPU5. SONars, and other hard_re that End User has ac1uafty 
leesed, purchlllsed or otherwise acquired and/or may be minimally required 
in the Mure to operate ttl. Licensed Software. 

1.23, Third Person Softwere means the operating systems and other 
software to be licensed, purchased, or otherwise acquired by End User 
from a third party that Is min imally fe(luired to Op.nllle the Licensed 
Software and such openl~ng systems and other software thilt End U~er has 
actually licensed , PUrchaied. or other'Mse acquinad and/or fnIIY be 
minimally raqulred In the future to OJ)8rate the Llcansed Software. 

1,24. Confidential @nd Proprietary InlorITIt1!1lon muns all in/ormation in 
any form relating to, used in, or arising out of. Party's oj)8mLon, and held 
by. owned, licensed, or otherwise possessed by such Party (the "Owne") 
l....netl14lr held by, owned, licensed, possessed, or otherwise existing in, on 
or about the Owner's premises or the other PIIrty'S OffICIIS, residence(s), or 
facilities and regardless of how such infOlmatJon came into being, as _II as 
regardless 01 who crealad, generated or gathered the Information}, 
including, without Iimnallon. all lr!fonnallOn contained in, embodied in (in 
any media whal5oever) or relating to the Owner's Inventions. Ideas, 
creations, wor1<s of ll~orshiP, busines5 documentS, focenses, 
correspondence, operations. ma"",als . performance manuals, opefiltlng 
d.ta, proJections. bulletins, cus/omer iists and data, ~ data. C05t d.ta, 
profit dilla. financial 5tatements, strategIC planning data. financial planning 
data. designs, logos, proposed trademar1<s or ..rvlce marlts, tast resulls , 
product or service literature, product Of sarvice conceptS, process data, 
specification data, know how, software, databases, database laYOuts. 
design documents. release notes. algorithms. source code. seraen shots. 
and other research and developmentlmormatlon and data. 
Notwithstanding lt1e foregoing. Confldentlal .nd Proprletllry Information 
does not include inlormallon thIS!: (a) becomes public other than as a result 
of II disclosure by the other Party in breach hereof; (b) become!> .vallable 10 
the other Party on II no.rconfidentlal basis from a source other lhan teh 
Owner, which Is not prohibited from disclosing such information by 
Obligation to the Owner; (c) is k/'1own by the other Party prior to IU receipt 
from the Owner 'oM1hOUI any obligation of confidentiality with respect lhereto; 
or (d) is developed by the other P.rty Independently of any disclosure!> 
m"de by the Owner . 

2. IMPLEMENTATION PLAN; NOnCE TO PROCEED 

2.1 . Projec! Frame\l\o()rk. This Agreement sets forth the terms 
whereby Tyler shall provide to th. End Usar, and thtI End Usar "hail 
acquire from the Tyler. the following Cand each on the terms and tlub;ac11O 
the conditions of this Agreamant): la} 8 IIceIlH lor the Licensed Property for 
\t1e License Fee; Ib) certain implementation, insta~ation. testing. and 
training ""'\ees relalec\ to the Licensed Softwane for the TMA fees set forth 
In the Invcstment Summary: and Cc} certain mllnteflllllCe and suPPOrt 
"nnees. 

2,2. Implementation Plan. 

(a) Within ninety COO) days of the Effective Rate (or upon such 
othor schedule as \t1e Parties may mutually agree), Tyler 
shan devole sLlfflcienl resources to develOp an 
Implementation Plan, The Implementation Plan shall provide 
for timetables , fees and expenses for, among OIhef things , (i) 
the develOpment of Local Enhancements for the End User. (ii) 
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the delivery and InstallatJon of tne applicable Lk:ensed 
Software lor the End User. (if I) lhe train ing of End User 
personnel. (iv) lhe staffing plan lor the ImplementatJon of the 
ProJecl and (v) a scheduled timetable for periodic: update 
reporting on the status of the project by parties to the 
respective End USer'a CommissIOners Court. Tyler shall 
provide End User with i revised I nvestment Summary which 
shall. upon Issuance of a Notice to PIoceed by the End User, 
be incorporated into this End Usef License AIil,eement. 

(b) Tyler is authorized to invoice lhe End U5erfor Ihe 
Implementation Plan. on a T&M basis as set forth In Ihe 
Inveslmenl Summary, whiCh shall be invoiced and Plilid In 
accordance wllh Section 4.4 . 

(c) Within ninety (90) days of the completion of the 
Implementation Plan (01 upon SUCh othel schedule as the 
PartieS may mulually aglee in wrtting). End User shall, In End 
User's liOIe discretion. either (i) inue a Notice to Proceed 
with the Projecl, subject to the term& and conditions of this 
Agreement or (il) Issue B Termination Notice. 

(d) II End User Issues a Notice 10 P1QCeed. the license fee shall 
be due and payable as sal forth in Section 4.1. 

(e)" End User Issues a Termination Nollce. Ihen: (i) Ihis 
Agreement shalilerminate as of fhe date of such termination 
notice; (II) End User shall have no funher obtiglltion 10 
participate In the Project. except for pllying Tylel lor all costs 
and expenses incurred by Tyler in performing the 
ImplementalJon Phln, which shall be paid wilhln thirty (30) 
buslness d.ys of lhe Termlnalion Notice; and (iii ) within Ihirty 
(30) Business Days of any such termination. each pany shall 
relum iIIU products, documen~tion . confiC1ential lnformIUon. 
iIInd other Information disclosed or oIherwise deli ... crlld 10 IIle 
other party prior 10 su(;h lerminilliion, 

3. TITLE AND LICENSE 

3.1, License Grant. In consldefillion for the License Fee, which shall 
be due and payable as set forth in Section 4 . Tyler herllby grllnts to End 
User II non-exClusive. royalty-free, revocable license (and sublicense with 
re$pecl to the Embedded Third Party Software) 10 use the Licensed 
Property lor End User'!> intemal administration, operation, andlor conduct of 
End User'S business operations by an unlimited number of usel'5 employed 
by End User on an unlimited number of computers andlor computer 5IlIItions 
utili2ed by End User. Upon End Users payment of tl1e LIcense Fee In full 
Iheloregoing licenses shall become Irrevocable, subject to the reslrictlons 
on use set lorth herein. 

3.2. Restrictions. Unless olherwise expressly sel forth in this 
Agreement. End User shall nol (a) reverse engineer, de-compile. or 
disassemble any portion of lhe LiC8nsed Sof1wara or (b) sublicense. 
trillnsfer. renl. or lease Ihe Lic:ensed Software or its usage. To the extllnl 
End User empioys conlractcn. subcontractors. or other third parties to 
assist in the Project, End User shilll! obtain from sUl:h lhird parties an 
executed Tyler conftdenlial~y agreement prior 10 SLlCh plNtJes being 
permitted IIccess 10 Tyler Confidential and Proprietary Informa~on . 

3.3. ~. End User may mllke and maintain such copies of lhe 
Licensed Property as are reason.bly ilppropriate for Its use and for archival 
and backup purposes; provided. he_vel. lhel End User shllU retain all 
proprietary notlce.s. logos. coPYT'Iilht noticeS. and similar mar1< ings on $UCh 
copies , 

3.4 Embed9ed Third Pa!ly Software. The license grant let lonh In 
Section 3. t Includes lI'1e righi 10 use any Embedded Third Party Software; 
pro,ided. however. Ihal such acc;ess to and usc of such Embedded Third 
Party Software shill be acc:ordlng \0 such terms. eond~lons . and licenses 
as .re imposed by the manufacture", andior Ihtrd party Ilcenso", of such 
Embedded Third Party S~re. All such Embedded Third P8I1y Solhwre 
shall be induded In the License Fee. Tyler shall pas~ It1rough 10 End User 
any and all WBfT1Inlles granled to Tyler by the owners. licen~. andlor 
distributors of sud! Embedded Third Party Software. End User shall be 
responsible lor procuring .nd paying fol all Third Person Software 

3.5. ~. 

(a) Tyler represents and WoIrTanfs thai His the ownlll' of .11 
right, IKle, and interest In lind 10 the Licensed Sof\worre (other th.n 
Embedded Third Pliny Software) and all componenls and cople$ thereof. 
Nothing In this Agreemenl shall be deemed to vest in End User IIOY 
ownership or Inlellectual property rlgnts in and 10 Tyter's Intellectual 
property.(incllJding. without limitation. Tyler ConfldenUal and Proprietary 
Information). any components and copies thereof. or any derivative 
works based \hereon prepared by Tyiel. 

(b) All training malenals developed Solely by either Pany shaU 
be the 50le property of such Pllrty Any tl.lnlng materials developed 
Jointly by the Parties shall be owned jointly by the Parties and each 
Party !lhaM be entitled 10 exercise all righfs QI ownership ~ such 
materials without .ny duty to account to the o\t1er. subject to S8C1ion 10. 

(e) All End User data shall remain the property of End User. 
Tyler shall not use End User dall othel than in conne<:1lon with providing 
the serv ices pUr.lu.nl to this Agreement 

. 3 .6. End Usel Mcid!f!callons, Tyier shall hilve no lI.abliKy pursuant 10 
thrs Agreement 01 the Software Maintenance Agreemenl for any damages 
or defects.IO Ihe licllnsed Software caused, directly or Indirectly. by EM 
User ModifICations or other chanliles to the Licensed Software th.t are 
Implemenled without the prior written consent of Tyler. 

4. FEES AND INVOICING 

4.1 . Licens" Fee. End User shall pay to Tyler \t1e License Fee In 
aCCOrdance .....th the following payment plan: 

%of 
Payment Event License Fae 

PillYllbla 
Contract Exec.ution 100"1. 

In...oices shell be senllo End User upon each Payment Event, which shall 
be paid In accordance wilh Section 4.4 and Section 4.5. 

4.2. Professlonilll Servlcn enarQts. T&M charges for all 
professional services 10 be performed hereunder shall be invoiced and paid 
by End User In accordance with Section 4.4 . 

4 .3. Excenas, End User shall reimburse Tyier for travel. lodgIng. 
and food expenses actually and reasonably incurred by Tyter in performing 
Its professional services herein in accord.nce with SectJon 4 .4 . 

4.4. Invoice and P,ymenl for !mplelD9ntatjon Services. Tyler shall 
Invoice End Uset for Implementation services and as50Cialed expenses 
billed on iii T&M basi, herein on a monthly baS15. E.ch Invoice shal stale 
Ihe IOtal O1voiced amount and shall be lICCompaniod by a reasonably 
detailed itemlzalion of services and expenses. Folto.....ng receipl of • 
property submitted invoice, End User shall pay 8mountll owing therein tnirty 
(30) days In an-ears. All payments shall be made In U.S. currency. Any 
IJI1disputed sum nOI paid when due shaH bear interest at a rale of prime rale 
Cas set forth In the Will Street Journal) plus one percent (1%) per annum Of 
the highest rate allolWd by governing law. whichever Is less. 

4.5. Invoiye and Payment of Llelnse Fees end MaintO'll!nCJ !!nd 
SupPOrt Fees. License FeliS and Mainlenance and Support FelIS. as set 
lorth on the Investment Summary. shall be Invoiced and paid as sel forth 
below: 

(a) Tyler shalllnlloica Ih. TeXIS Confentnce of Urban Counlies 
(the ·CUC·) for License Fees and Mainlenance and Support 
Fe.s Incurred by Ihe End User in a<:c:ordance with Ihe !enT1$ 
of the cue Masler Ag~mllnt. Tyler shall use reasonable 
efforts 10 submit such invoiCes 10 thl! cue sixty (60) days 
poor 10 the Initial Llc;ense Fee and/or Maintenance and 
Support Fee due date or lhe anniversary thereof. as 
applICable. 

(b)The cue shall be responsible for Invoicing End User and 
collecting paymenls from End User wilt1 respec110 the 
License Fees and t.lalnlenance and Support Fees. The CUC 
shaH promplly. bulln any ~enl within thirty (30) days. rem~ 
to Tyler aU License Fees end Maintenance and Support Faas 
colle<:1ed on beha. of an End User. In the event lhililh. 
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cue lalls to Ilmaly perform its invoice, collection , snd 
remltlance obligalions under this section, Tyler shan have the 
right, in ib sale discl"lltion and upon wrtnen notice to Ihe cue 
end End User, 10 Invoice End User directty for ilM futuro 
License Fees and Mlllntenlince and Support Fees, 

S, 	 PROJECT IMPLEMeNTATION 

5,1, Professional Servjces. Attached hereto ilS Schedule 1 is Tylers 
good fait'" eslimate of the hours and tees assQC~led with the services to be 
performed by Tyler for End User, including \novel time by Tyler's Pf'rsonnel 
from Tyler'S place of bU$ineSli 10 and from End User's place of busineSli. 
Ind for \\tIich End User shaU pay on a T&M basill, Additional services 
reQuested by End User which are beyond those hours dellIlied mSchedule 
1 lMJl be billed at Tyfer's then current services rates. 

5 .2. OffICe Space. End User sha ll. at ~s sale expense, provide 
reasonable access to offICe space. telephone access. network access 
(including providing Tyler reasonable access to a secure virtual private 
netwo!'\( connection or other companlble connecUon for use by Tyler from 
\lme to time on a non~edlCated basis). Intemet connections. and such 
olher lacllltJea as may be reasonably requested by Tyfer for use by Tyler 
personnel for the purpose of performing this Agreemenl while such 
personnel are wo!,\(ing on-s~e and engaged In Project-relillod services. 

5.3. Third Person Hardware and Third person Sof1ware. End User 
shaW be responsible to purchase, Install. and configure a ll Third Person 
Hardware and Thilll PenlOO Softwilre. Tyler shall hay!: no ubUity for 
detects in the ThirU Person Hardware or Third PeT50n Software, 

5.4 COOperaliOn. End User acknowtedges Ihatlhe implementallon 
01 the Project ts a coope~tlve proceS5 reQuir1ng the time and resources of 
End User per5Ollnel, End User shall, and shan cause h personnel 10, use 
1111 reasonable efforts to cooperate wittl and assist Tyler a5 may be 
reasonably required to limely implemenlthe Project. including, wlthOul 
lim<tiltion, providing reasonable information regarding its operation5 and 
reasonable access to its facilities. Tyfer shllil not be lillble for failure to 
timely implement the Project Mlen such failure IS due to Force Majeure (85 
identified in Section HI. 15) or to the failure by End User personne' to prOVide 
such cooperation and assistance (erther through acllon or omission). 

6, 	 DELIVERY AND INSTALLATION OF THE LICENSED SOFTWARE 

6 .1. Delivery; Ri5k 01 Loss. Tyter shall deliver the Licensed Software 
to End User's place of busineu. Risk of loss of the Licensed Software, and 
media on whiM such may be delivered. shllil remain with lyler III IIU t imes 
until completed deflvery. 

6.2. Instalalion: Diagnostic T8SIiQ(!. Tyler shall Install the Licensed 
Software at End User!> place of bUliness. Upon Installation. Tyler shall 
conduct its standard diagnostic evaluation to determine that the Licensed 
Software is propeny nstalllld and shall notify lhe End Users Project 
Maneger In writing after successful completion thereof. 

7_ 	 VERIFICATION OF THE LICENSED SOFlWARE; FINAL 
ACCEPTANCE 

7. t . yerlftCl!lon Procedl/f'e Upon Installation of lhe Licensed 
Software in accordance with lhe tlmetilbles set forth in the Implementation 
Plan. Tyfer shall perlorm Its standard test procedures and shall certify to 
End User that the Licensed Software is In substanlla l conforrTlllnce with 
tyfer's then current published speciflcations (the "Venk.atlon Procedure-) 
lind i$ ready to commence Operational Use. 

7.2. Optional End UUr Validation End User may, in Its sole and 
absolute d iscretion, mOT1ilor Ihe Verification Procedure by performing its 
own defined intemal villidation process to test the software to detarmlne if it 
5ubsmntiaHy complies with Tyler'S then cufrent published specifICations. 
Such validation test shall constitute End User's valiCation 

7.3. Besuns Fina! : Cor!!ction. Tyler', verif1Clltion or End User', 
vlllidation that the Licensed Soltwilre substantially complies with the then 
current published specifications shaM be final and conclUSive except for 
lalent defect. fraud. and such gran mistake5 that IImount to fraud . In the 
eVlnt sa id verifl~tion I validation becomes ottler \tlan final, End User'S righl 
and remedy agilinst Tyler shall be 10 require Tyler to correct the cause 
thereof or exercise »5 rights under Section 17.2. If End User has made 
modifoealions \0 Ihe software progrOlms, Tyler will not make such 

correctiOns, unless such modiflc:atlons _re SpeclfOCOlIly authorized in writing 
by Tyler . 

7.4 . O,perational Use. Notwilhstanding anything to lhe con\nory 

herein, End User's use of the Licensed Software for its intenc!od purpose 

("Operational Use") ahall constitute Tyler'. ver!flcatiOrl or End User's 

validation of the softwa,re prOducts. without exception and lor all purposes. 


HI. Final Acceptance. When the Licensed Software Is ready to 
commence Ope~lIonal Use, End User shaU be deemed to have 'Final 
AcceplilllCe' aI the LICensed Software. Ihls Agreement shaH terminate 
(subjflct 10 Section 17.3 (Survival), and the Licensed Software shall then 
become subject 10 the terms and conditions of the Software t.la inlena"Ce 
Agreement. 

8 . 	 TRAINING 

To the eXlent thaI training services are Included mSchedule I, Tyler 
shaM Iraln End User In accordance with a mutuaUy agreeable training pjlln . 
The ~Inlng plan shall outline lhe training requked for personnel 10 operate 
the licensed Software. Tyler shall provide End User personnel with only 
the number of hours Of t[;llning for the respec1ive portion. of the Licensed 
Software as set forth In lhe SchedUle 1, Training shill! be provided It End 
User's prinCipal place of buslnelS or other site selected by End User, 
Tnalnlng £hall be perfonned according to the lrainlng plan, but I~ Iny event 
shaH be "hands-Qr'I" using production-ready versions of the Licensed 
Software. 1he courses shall \nIln End User's employees or agents In a 
m,nner to provide biilSlc end user training . End User shall be responsible 
for providing an adeQuately eQuipped training facility 10 operate the 
Licensed Software, 

, . 	 MAIN~NANCe SERVICES 

9 .1. Maintenance: and SuPOOrt &Keemenj. Upon the 
commencemenl of Operationlll Use, Tyler shilil provide End User with 
maintenance and suppon services for the Licensed So~re , and End User 
shall pay the Maintenance lind Suppon Fees . 

9,2. Responsibilities of End User. In addlllon to the other 
responsibilities set forth herein. End User shal: (a) provide all training 01 Its 
personnel; (b) collect. prepare, and enter aU delll necessary for the day-to­
day opena\lons of the LicenSed Software: (c) retain sepafllte copies of aM 
conversion data delivered to Tyfer: (d) PlOYide the Computer s~tem an 
wIllch the Licensed Softwllre wih be loaded and operated; (e) provide the 
raqulslle networks; (I) rnainlBin an inlernal help desk function: (g) pOor to 
Project completion. install all changes or updates Into the Licensed 
Software and Third Person So!'!ware products thllt lire furnished by tyfer for 
the purpose 0( COO'1lding fa ilures of the Licensed Software to conform to, 
and perform In accordance With , the requirements of ttlis Agreement: and 
(h) maintain. as Pilrt of End User's computer iyslem, II secure Microsoft 
VPN connection for use by Tyler. 

10, CONFIDENTIAL AND PROPRIETARY INFORMATION 

10.1. Protection qf Confidential and Proprietlrv InfQ!!IlIIJon, Elich 
Party Shall not disclCH, dl5Semlnale. transmit, pubHsh, distribute, make 
available, or otherwise convey the other Party's Confldentlaland Proprietary 
Infarmalion, and each Party shall not usa, make, sel~ or otherwise exploit 
any such other Party's Confidential and Proprietary Informetlon for any 
purpose olher tl1an the performance of this "greement, without the other 
Party!; 'Minen consenl. except (a) as may be reQuif'ed by IiIw, I"lIgulalJon. 
judicial or administrative process; or (b) as required in litigation pertaining 
to this Agreemem. proVided that teh other Party is given advance notice of 
sucn intended disclosure in order to permit ~ the OOPOrtvnlty to seek I 
protective order. The Parties shall ensure that all indivldu,ls assigned 10 
perform seNices herein lII1allablde by the terms of this Section 10.1 and a 
Party ahail be responsible for breeches by such persona acting by or for 
such Party. 

10.2. Judls;lal and Ad",lnlst?tivo Proceedings. If e Party Is reQucstad 
or required (by oral Questlona, interrogatories, requests for Information or 
documents In legal proceedings. subpoena, civil investigative demand, 
requireme~ of the Taxas Public Information Act, or other similar process) 
10 diSclose any Confidential lind Proprietary InformaIJon althe other Party 
(the "Owr\ar"), such Party shall Ilrovlcfa Iha Owner with prompt wrinen 
nollCe at such request or reQuirement so that the ~.r may saek 
proteCtive orders or other appropriata remed~ and/or w,liV1:! compliance 
with the proviSions of this AgrHment, 11, in the absence of a protective 
order or other remedy or the receipt of • WlIlYer by the ~er, the Party 
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nonelheless Is legal ly compelled 10 disclose Ihe Owner's Confidential and 
Proprietary In/~lIon 10 any cour1 or tribunal Dr else would sland liable for 
contemplor !lLlffer otner censure or penalty. the Plirty may. w;thout liability 
herein. disclose only Ihat portion of the Owner's Confidentilll lind 
Proprietary Information required 10 be dlscloSlld. provided thaI !he Party 
uses reasonllble efforts to preserve the confldenbal~y or lhe Owner', 
ConfiOentJal and Proprietary Information. including. Wilhout limitalion. by 
cooper.lllng with the Owner 10 Obtain an appropriate protective order Dr 
olner administrative relief. 

11 . ESCROW 

Tyler maintains an Escrow Agreemenl w;th an Escrow Agent under 
which Tyler p illces Ihe SOl.l'te code of ellch major release. At End Use~s 
request. Tyler wi ll add End User n II beneficillry on it!; Escrow Agreement 
upon PIIymen! in fuN of the License Fee. End User "';11 be invoiced the 
annual benefic~ry fee by Tyler and Is solely responsible for mlllntilining its 
status as II benefICiary. Release of the escro-.1 materillJ ,hell be 
governed by the tenm3 of the ~row Agreement and Ihe use lnereof shan 
be restrict~ by Sections 2.2 and 10 of this A~eemenl. 

12. REPRESENTATIONS AND WARRANTIES 

12.1. Proiect Personnel. All Tyler personnel utilt2ed in connection w;lh 
fulf~lIng Its obllgalions pursUlInlto or arising from this Agreement 5hall be 
employees of Tyler or. If appliC<llble. Tyler's subcontractor(s), shiliN be 
QUIIIIfIfJd to perform the taSks aSSigned them. and shall be In compliance 
"';Ih all applicable \a~ relating to employees Ilenerally. Including, withOut 
limitation. immigration laws. 

, 2.2 . Media [)efects . The media on whlch the Licensed Sottw.re Is 
provided snau. at the bme 01 delivery and installation. be free of ~fec:t5 In 
material and wor!<milnshlp . 

12.3 Pass· ThroV9b of Warr!!nties. Tyier hereby pilsses through the 
benefTts of all third PIIrty warrantieS that it receives in connection with Iny 
product provided to End Us&r. 

12.4. No Actions Suits or Proceedings. There lire no actions. 5ulUI. 
or proceedings. pending Dr, to the knowtedge of Tyler. t1veatened. that shall 
have a material adverse efflC\ on Tyler's ability to fulfln it$ obligations 
pursuant to or aris~ from this Agreement 

12 . ~. ~mD\ijnce witb i,1!'M! . In performing this Agreement, Tyler shall 
eomply with all applicable materia l licenses. legal certifoeations. or 
i n~tions . Tyter shall also comply in aUlTliIterial respects with applicable 
federal, slate, and IoC<IIlstatutes, l4Iws. ordinBnces . I'\)les. ilnd reguliltions . 

12.6. Ownershjp. Tyler Is a Delaware corporation that is Iisled for 
trading on the New Yorl< Stock Exchange. No director. offICer. or 5% or 
more stockholder shall . during the counse of this Agreement, receive or 
confer improper personal benefitli or gains assoclilted with lhe perforrn"nce 
of the services outlined In this Agf1Hlmenl 

12.7. Certain Business fn!ctlces. Neither Tyler nor any of Its 
principllis is presently debarred. suspended. proposed for debarTNlnt. 
declared ineligible. or voluntartly excluded from participating in this 
Agreement by any federal ~artment or agency. Tyler furtner represents 
and warrants thaI it is not r,sted on any lOCal. End User. slate or federal 
consolidated list of debarred. suspended. and Ineligible contrKton and 
grantees. No pe~ (other than pennanent employees of Tyler) hIS been 
engaged or retained by Tyler to solicit. procure. receive, accept. arrange, or 
secure this Agreement for Iny CQmpensetion, consideration . or v.lue. 

12.8. tnlch Code. The Licensed Software. when delivefed and 
Installed by Tylar. does n01 conlaln, and Tyter has not know;ng ly Introduced 
through any media. any vll'\)s. worm. trap door. back door. bomb. bug, or 
other contlminant or disabling d~lce. inchJding. without ~mitation. any 
timer . clock. counter ~r other limiling rOU'lines. cOdes. commands. or 
instruCtions tnat may have the effoct or be UlJed 10 ac:ceS5. alter. delete. 
limit. control. dam"ge. or diSOlble any End User property. 

EXCEPT AS SPECIFICALLY SET FORni IN nilS SECTlON 12 OR 
ELSEWHERE IN THIS AGREEMENT, TYLER DISCLAIMS ALL OTHER 
WARRANTleS. INCLUDING. WlTliOUT LIMITATlON. TH!.IMPLIED 
WARRANTIeS OF MERCHANTABILITY AND FfTNESS FOR A 
PARTICULAR PURPOse. 

13. LIMJTAnON OF LIABILITY 

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT 
OF OR IN CONNECTION WlTH THIS AGREEMENT, WHETHER 
BASED ON A n-fl,ORY 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 OPERAnONAL USE, TYLER'S 
OBLIGATIONS AS SET FORTH IN THE TERMS AND CONOITIONS 
OF THE SOFlWARE MAINTENANCE AGREEI.4ENT. THE 
FOREGOING LIMITATIONS 00 NOT APPLY TO THE FOLLOWING 
CIRCUMST,A.NCES: (1) FRAUO; OR (2) BREACH OF SEcnON 14.1 
(CLAIUS FOR BODILY INJURY OR PROPERTY DAUAGE) 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 LIMITAnON. LOST REVENUES OR 
PROFITS . OR LOSS OF BUSINESS OR LOSS OF DATA ARJSING 
OUT OF THIS AGREEMENT, IRRESPECTIVE OF WHETHER THE 
PARTIES HAVE ADVANCE NonCE OF THE POSSIBILITY OF SUCH 
DAMAGE. 

1 ... INDEM NIFICA TION 

14.1 . GenerJIl- Bodily Inlury and PropertY Damige. NotwtthSl4nding 
any other provision of !his Agreement, Tyler shan defend. indemnify. hold. 
and save hilmnlelS the Indamnlfied Parties from Ind .;alnst any and all 
Cililms for bodily injury or property damage sustained by or asserted 
agilinst End User .rlslng out of. resulting from. or attributable to thl 
negligent or "';Uful ml5cond~t of Tyl.r, Its employees. subcontracto~ , 
representatives , and agents; provided. ho_ver. that Tyfer 8heU no( be 
nable her.in to indemnify End UBer against liability for damages arising wi 
~f bodily injury to people or damaQe 10 proPltrty 10 !he Ixtent thaI such 
bodily injury or property damage is caused by or resulting from the actions. 
negllgenl or otherwise. of Ene! User. Its agents. contractors. 3ubcont~tcn. 
or employees. 

14.2. Inlelllell'll Property. 

(a) Notwithstanding any Olher provi&ion of tMI5 Agreement. If 
Iny claim is asserted. or action or proceeding brought allalnat 
Indemnified Plirties thilt . lleglS tMt all or any pan of the Licensed 
Property. in the form supplied, or modir.ed by Tyler, or Indemnified 
Patty'S uSe thereof. Illfringeli Dr m lS8pproPriales IIny UnKed Stilles 
inteUectual property. intangible lIsset or other propr'aeUlry light uUe, or 
Interest (including, wl!hOut ~mltatlon. any copyright or patent Dr lIny trlde 
secret right. !JUe. or interest), or violates any othef contract. license, 
grlnt. or other proprietary righl of any Ihird party. the Indemnified Party. 
upon its eWlreness. shalt give Tyter prompt written notICe thereof. Tylor 
shall defend. and hold the Indemnified Pllrty harmless Igllln.t. Iny such 
claim or action wilh counsel of Tyler's chotce and ~ Tyler's expense and 
shall indemnify the Indemnified Party aglilnst IIny IIlIbUlly. damages. and 
costs resulting from such claim. Without _Iving Iny rights puMluant to 
sovereign immunity. th. Ind.mniflBd Party shill cooperate w;th and may 
monitor Tyier In the defonse of any claim. action. or proceeding Ind 
shan. If appropriate. make employees available as Tyler may rNsonably 
request wl!h regara to such defense. This indemnity does not apply to 
the extent lhat suCh a Claim is anributable to modifICations to the 
Licensed Sottware made by the Indemnified Party. or any third party 
pu~uant to the Ind~nif\ed Party's directions, Of upon th, unauthorited 
US4I of thl Ltc.nMd Property by the Indemnified Patty. 

(b) If the LlCenud Property becomlS the subject Dr a cilltm of 
infringement or misappropriation of a copyright. patanl. or trade S8CI'1II or 
the violatJon of any other contractual or propMetaty right of any third 
party. Tyler shall. at itS sole eosl and expense. selec:t and provide one of 
the fotlo-...ng remedies. which selection shall be in Tyter'1101tI diR:f1IIion: 
(I) promplfy replace the Licensed Pmperty "';1t1 II compatible, func1lOn11l1y 
equivalent non-infringing 8ystem; or (Ii) promptly modify the License<l 
Property to m.~e It non.lnfrlnglng: or CUI) promp~y procure the ngtll of 
End User to use the Licensed Property as inl.nd.o. 

15. TAXES 

15 1. Tax E.><§fTlDl Status. End U5IIr is a governmental \all~"empt 
entity and shaU not be responsible for any taxes fOf any Licensed Property 
or services provided for herein. whether foderal or lIU1le. The fees psld 10 
Tyler pursuant to this Agreemanl are incIusiV8 or any epplicable sales. use. 
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personal property. or other laXes attributable to periods on or aher the 
Effective Date of this Agreement_ 

15.2. Employee Till! Ob!ia;rtions. E.4Jch Party accept' full and 
exclusive liability for the payment of any and aN contributions or taxes for 
SOCIal Security, Wo~ef$' Compensa~on Insuran~, Unemployment 
Insurance, or Retlrllment Beneflts. Pensions. or annu~les now or hereafter 
imposed pUl1luant to or .Irising from any stale or federal laws Which are 
measured by the wages, salilOes, or other remuneration Pl'ld to persons 
employed by such Party for 'MJrX performed under thiS Agreement 

18, INSURANCE 

Tyler shall provide, upon the wrinen request of End User (which shall 
not be less than thirty (30) days after the Effective Date), proof of Insurance 
for and maintain, al Tyter's sole cost and expenH_ the following Insurance 
covaraga i"ued with an insurance carrier with a Besl Key rMing of 'A VII' 
or higher: (a) InduatriallWorItllf$' ComperlS8tion Insurance protecting Tyler 
and End User from potential Tyler employee claims based upon Job..-elated 
sickness. inJury, or accldenl during performance of th is Agreement: and (b) 
Comprehensive General LlabUiTy (Including, without IImltiJtion. bodily Injury 
and property damage) Insurance with respect to Tyler'S agentli and vehicles 
assigned to perform the services herein wilh policy limits of not less than 
S1,000,000 combJned single limit per oceurrence and 52,000.000 in the 
aggregate. End User shall be named as In .Idd~lonallnsured party and 
such notation shall appear on the cerliflC.lle of Insurance fumished by 
Tyler's insufilnce carrier. 

17, TERM, SUSPENSION, "NO T!RMIN"TIO~ 

17.1, Term. The term of Ihls Agreemenl (the ·Term·) shall commence 
on the Effective Date and snail continue until the sooner of (a) Rnal 
Acceptance; or (b) the Agreement is terminated for Cause pursUilnl to 
Section 17_2. 

17.2. Termination for CauK. Either Party may tanninate this 
Agreement for Cause, prO'Vicled thPl such Party follows the procedures set 
forth in this Section 17.2. 

(a) For purposes of this Section. ·Cause· means either: 

(il a material breach of Ihis Agreement, Which lias not 
been cured within ninety (90) days of the date Such Party receives 
written notice of auch breKh; 

(II) Ihe failure by End User to IImely pay whan due any 
fees and expenses o_d to Tyler pursuanlto this Agreement and 
any delinquent amounls remain outstanding for a period of thirty 
(30) days after Tyler provides written nOlice of iUi Intent 10 terminal!! 
for failure to pay; 

(ii i) breach of Section 10; or 

(iv) nTyler becomes Insolvent or bankrupt. or is the 
subject of any prooeedinge relating 10 .r. liquidatiOn or in'Dlvency or 
for the appoln\menl of a receiver or similar off'lCer tor it, has a 
receiver of 1\$ assels or property appolnled or makes .In 
a~ignment for the benefll of aN or 5ubstllntlaKy "II of Its cred~Oni , 
or instnutes or causes to be InstNuted .Iny proceeding In bankruptcy 
or reorganizlltion or rearrangement of Its affailS_ 

(b) No Party may lermlnate this Agreement under Section 
17.2(a)(i) unless Mcooperates In good faith with the alleged breaching 
Party dvring the cure period and compiles in good faith with IhI! dispute 
resolution procedures set forth in Seclion 18 fOllowing such period. 

(c) In \he evert either Party terminates this Agreemenl 
Dursuanlto Ihis Section 17.2, each Party shall retum all prodvcts, 
documenlatlon. confidential informal ion , and olher Information disclosed 
or otherwise delivere<llo the other Party prior to such termination and all 
revocable licenses granted herein shall termiNi Ie. 

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

111, DISPUTE RESOLUTION 

Disputes arising out of, Of relaling 10. this Agreemllnt sh.lU first be 
discussed by the Proiect Manilge~ . Any dispute thllt cannol be resolved 
within five (5) Business Days .It the Project Manllger level (or such other 
date 115 agreed upon by the Project Managers) shall be raferrad 10 the 
Individual reasonably dllslgnal£d by End User and Tyler'S Voce Prelildent of 
Courts and Juslice System, Division assigned to End User. account 
('Intermediary Dispute Lewl·). Any dispute that cannot be reSOlved in ten 
( \ 0) Business Days althe Intennediary DIspute Level shall then be referred 
to End User', chief executive officer or other individual reasonably 
designated by End User and Tyler'. PreSident of Courts and Justice 
System5 Divi5lon (·Ex8CUtive Dispute Level') . at such lime and location 
reasonably designaled by Ihe PlIrIies . Any negotJations pu!suant 10 Ihls 
Sec1ion , 8 are conlldentlal and shall be 'realed as compromise and 
satt!emenl nego\JiIIJons for purposes of the applicable rules 01 evldance. 
For any dispute that the Parties are unable to resolve thrOugh ",fonnal 
discussions or nagotlations or pursuant to the dispute resclullon and 
escalallon procedures set forth In this Agreement, \he Pllrli8$ shall subm~ 
tile maner to binding arb~rallon. Any such IIrbltrabon proc880ing shall be 
governed by the rules of the American Arbitration Association. Any ....rd 
or olher relief granted by the arbltralors may be enforced in any COVI1 of 
competent Jurisdiction. The foregoing shall nol apply to claims for equilable 
",lief under Section 10_ 

19. MISCELLANEOUS 

19.1, Assigrynen\. Neither Party may assign this Agreement or any of 
~ respective rights or obligations herein to any third party without the 
express wrinen consent of the other Party, ...tIich consenl shall not be 
unreasonably withhllid. 

19.2. Subcont'lClofS. Tyler sllBlI not utilize IIny subcontractor(S) 
wilhout the pnor written consent of End User's ProjeCt Manager, Which 
consent shall nol be unrusonabiy withheld. The .Ipproval by End User of 
Tyler's right to use lubconlnlClor(s) shall not waive or relieve Tyler from 
Tyler', obligations purtluanlto this Agreement, 

19.3. Cumul81ive Remedl". Except as specific..lly prO'Vided herein. 
no remedy made aVilliable herein Is Intended 10 be exclustve of any other 
remedy, and each and avery remedy shall be cumulative and shad be In 
addition \Q livery other r1Imady provided herein or avallabJe at law or In 
equity. 

19.4. ~. Except as otnerwise expressly specified herein. all 
notices. requests or otller communicatJons :;hall be in wrrtlng and shall be 
deemed to have been given if delivered pe~onally or mailed. by certifl8d or 
rllgiSlered mall, postage prapaid, retum receipl requested. to the Part., at 
their ",spective addresses set forth on the Signature page nereto, or at such 
olhar ilddresse5 as may be specified In Wliting by either Of the Partle$. All 
notices, requests, or communications ,hall be deemed effective upon 
personal ele~very or three (3) d.lYS following de posH In the maR. 

19.5. Covnterpaas- Th,s Agreement may be executed in one or more 
counterparts , each c:J which shall be deemed an original, but all of which 
together shall constitute one lind the S41me Instrument. 

19,6. ~. The performance of any obligation required of a Party 
he",ln may be waiveel only by 8 WIi\len waiver signed by lhe other Party, 
which 'HIIlver shall be .tractive only with respeC! to the specifIC obl'g.tIon 
described tnerein. 

19.7. Entire Agreamem. This Ag reem ant constitutes the entire 
vndarstanding and contracl between \he Parties and SUpersedes any and 
all prior or contempOfllneous oral or Wlinen representatIOns or 
communications wilh respeclto the subject maner hereof. 

19.8. Amendment This Agreement shell not be modified. amended. 
or in any way altered except by an inlitrument In WIitIng $igned by the 
properly delegated authority 01 each Party. AH amendments or 
modific.alions of this Agreement Shall be binding upon the Partie5 despite 
any lack of consideration. 

19.9. Severability of Proyislons. In the event any provision hereof is 
found Invalid or unenforceable PUI15Ul1nt to judicial decree, the remainder of 
this Agreement shaH remain valid and enforc""ble accor-dlng to "alerms, 
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19.10.ReliJtiO!!shjp 01 Pa!lie§ . The Pa!lles Intend that the relalionshlp 
be'-6n the Partles created pursuant to or arising from this Agreement Is 
that of an Independent contractor only. Neither Party shall be cOnsidered 
an agent. reprOllentalive. or employee of the other Party for any purpose. 

19.11 . Goyernlng Law. Any dispute 3lisln~ out 01 or relabng to this 
Agreement or the breach thereof shall be ~ovemed by the laws of the stale 
01 the domicile 01 End User, without regard 10 or application of choICe 01 law 
rules or principles. 

19.12.t.wru. Tyler shall maintain complete and accurale records of all 
wort< performed pUr&uanl \C and arising out of this Agreement End User 
may, upon the written request of lI1e Project t.4anilger, audit any and all 
work or expenw records of Tyler relating to materials andlor services 
provIded herein. End User shall provide Tyler twenty-four hour notice of 
such auOit or Inspection. Tyler shall have the right to exclude Irom such 
Inspec/ion any Tyler ConfIdential and Proprietary Information not otherwise 
required 10 be provided to End User as a pan 01 this Agreement. T~.r Sha" 
make such books and reconls available to End User during nOlmal 
business hours. Any such audit shall be conducted at Tyler's principal 
place 01 buslneS5 during Tyler'S normal busmeS5 hoUrs and at End User's 
sole expense. 

19.13.No Third Party Benefl(;i;!rie$. Nothing In this Agreemenl is 
intended to benefit creaIA any righlS in, or otherwise vesl any rights upon 
any thJrd party. 

t 9.14. ~ra Profprentem. The doctrine of contra prOIefflntem shall 
'101 apply to this Agreement. If an ambiguity exists in Inis Agreement, or in 
• specific provision, neither the Agreement nor the provision shall be 
construed against the Party who dr.oolted the Agreement or provision . 

19.15. Force Majeure. No Party 10 this Agreement shal be liable for 
delay or fal/ure In the performance c1f Its contfllc:tual obhga1iOns !lrls/ng from 
any aile .ormore events that are beyond lis reasonable oontrol. including, 
without limitation, acts of God, war. terronsm, and riOt . Upon such delay or 
failure affecting one Party, that Party shall notify the Other Pany and use aU 
reasonable efforts to cure or aNevlolte the cause 01 such deliIy or failure with 
a view to resuming performllnc:e of Ms contractual obligations as soon as 
practlc:ilble, NolWithsumding the foregoing, in every case the delay or 
!iilure to perform muSI be beyond the contrOl and without the fault or 
negligence of the Party claiming excusable delilY. Any performance times 
pursuant 1.0 or arising Irom this Aoteement shall be considered eJrtended lor 
a period c1f time equivalent to the time lost because of any delay that 15 
excu~ble harein. 

19.1S.EauiUlble Relief. E3ch Party covenants, represents, and 
warrants thai any violation 01 this Agreement by $uch Party with respec;t to 
Its respec;Uve obligalions set fo!lh In Sadions 3 .2 and 10 shaU cause 
Irreparable InjutY to the other Party and shan entMle the other Party to 
extraon:Hnary and equitable rel/al by a court of competentJuOsdiclion, 
Including, without IlmiU1t1on, tsmporary restraining ordeB and preliminary 
and parmanent Injunctions, witnout the necessity of posting bond or 
security. 

19.17.Attorneys' Fees and Costs. If anomeys' faes or other costs ara 
Incurred by eithEtr Pilrty 10 secure the perform!lnce of any obligatIOns under 
this Agreement, or to establish damages for the breach thereof or to obtain 
any other appropriate relief, whether by way 01 prosecution Or def~nse, the 
prevaUing Party shaH be entilJed to recover from the other Pany its 
reuSOnibie lIItom.~' fees and costs incurred in connection Inerewith. 

[ltemalnder of this page Intentionally lett bl8nkl 
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(Elcnibit B) 

Maintenance and Support Services Agreement 

this MlIlnlenanca and Support ServJoes Agreement (this ''-1&S 
Agreemenl') I~ made and enlered mto as of the Effectivil Date by and 
between Tyler iItld End User. 

WHEREAS. Tyler and End User have entered inlO that cerllln 
Sotlware License and Protessionai Services Agreement (the 'Licans.e 
AgTllement') putWant lo....nich, among other things . End User has aCQuired 
1I license to Tylers Licensed Software 

WHEREAS. End User dnlres Tyler 10 perform , lind Tyler desires to 
perform, certain maintenance lind support services related to the Licensed 
SoftwlHe. 

NOW. THEREFORE, In consldaration of the premises contained 
herein. along with other good lind valuable conSideration. tl1e receipt and 
suffICiency of which aK parties acknowledge. the pllrties Igr" as folloWS: 

1. CERTAIN DEflNITlONS 

1.1, Teans NOI Del\ne~ . Terms not othe~. defined herein shall 
have Ihe meanings usigned to such lenns In the LicenSe Agreement. 

t .2. Byslness Day means Monday through Friday. excluding Tyler 
Holidays. 

1.3. 6usiness Hour me~m5 7:00 1I.m. to 7:00 p.m .• Central Time 
during 6usinees Days. 

1 ,4. Circymyention or Circumvention Procedures means. es applied 
10 II Documented Defect. a change In operaltng procedures whereby End 
User can reaSOf);lbly ilvoid any deleterious effects 0( such Documented 
Defect. If a Circumvention Procedure is not acceplable to End User. End 
User may escalate t/1 is Defect as set lorth In Sec:;tion 3.1 , . 

, .5. 1&!1!<1 means any bug. error. malfunction. or other defect in the 
Licensed Software caused by. arising from. or emanating from t/1e 
reasonable control of Tylar thai fIInders !he Licensed Software in non­
conformance with Tyler's then current published specifications. 

1.6 . Documented Defect mea(l$ a Defect t/1at End User documents 
for Tyler pursuant 10 Section 2. t . 

1.7. Essen!l.1 FunctioOjlllty me.ns lIny openlitlonallispecI of the 
Licensed Software IMt Is required fOf Immediate and ongoing business 
continuity by one or more users and which adversely Impacu Iluslne!;s In a 
crucial or critiCal manner. 

, .8 . Non,ESHnUal Functionality me.ns any operaUonalwspect 01 the 
licensed Software ~t wiN not Interrupt business c:onJin\.llty or which will not 
ilcversely Impact business In a crucial or critical manner. 

t .9. Legislative Change mean6 a refinement, enhancement. or other 
modifICation to the Licensed Sof\w.Ire necessary 10 comply WIth final , 
statewide legislation or administrative regulation af'fecting in Ihe same 
manner .11 clients in End User's stall! that lire similarly Muated with 
respect to the leglsllIItlOn and peralnlng to: (a) existing reparls. exports. or 
data exchanges; (b) new reports: (c) new data entry fields for sUllo 
reporting; (d) new fee calculations; (e) new disposition templiltes; (I) n_ 
sentence templateS; or (9) new citation templates. Legislative Chlnges do 
not Include the expansion 01 End User's constitutional oc openII\lonal 
responsibilities beyond those !hat exist ar. 0( t~ EffacUve Date. 

' .10. EllectiVII! DjJle ha5 the meaning sel forth in Seclion 8. ' . 

1.11 . SOrvice Levell Defe<;I means a Documented. Defect that causes 
(a) complete application fa~Uf1I or application unavaUablill)/ ; (b) appllclltlon 
fil~lKe or unavailability in one or more of End User's remota locaUons; or (c) 
systemit. loss of muitlple essential system functions 

1.12. Service bevel 2 Defect means a Documented Defect thlt Ciluses 
(II) repellted . consistent fa~ure of Essenlial Functionality .. ffectJng more 

than one user or (b) loss Of cOlTlJption of data. 


1.' 3. ServiC!! Leve! 3 [)efQ9l meana a Service Level 1 Defect with an 
existing Circumvention Procedure. or 1I Service Level 2 [)efect that afleets 
only one user or for which thare Is an exlsllng Circumvention Procedure. 

1.14, Service Level 4 Defect means a Documented Defact t/1at causes 
lallure of Non-Essentilil Licensed Software functionality or 1I c05metic or 
other Documented Defect INIt does not qualify as any other Service Level 
Defect 

1. IS. Third Pe'Yon SoftwJre means ilU thirU party 80ltware reQuired for 
the operation and use by End User of Ihe Licensed Software consistent wilh 
the license granted to End USBI'. 

1.16. Ye!'Jion Rele"e means new vers\on5 of the Licensed Soflw;l" 
that conUiln lechnical improvements. functional en~ncement5. updates. 
extension~. and/or malnteDllnc! changes to t/1e Licensed Software. 

1.17. Tyler Holidays meil05 one (1) day for II New YItlII"f> I\oliday. 
Good Friday. Memorial Day. a one (1) day hoIidilY fOf' Independence OIly, 
Labor Day. Thanksgiving Day and the day after. lind two (2) days during 
Christmas time. The eKilct dlla for any romng holiday -MI! be published on 
tna Tyler _bSite In advllnce of the dale. 

2. END USER RESPONSIBILITIES 

2.1 . Docvmenllng Deftcts. End User must document all Defects in 
writing wi!h swl'ficienl information to recreate the Defect or Otherwise clearly 
and cOOllincingly document or evidence lis occurrence. including. but not 
Nmlted to. tna operalJng environment, dal3 set, user, or any other such 
InfonnaUon \hat Ty1er may reilsonilbly request End USer shall deNver such 
informaUOn \0 Tyler concurrently wIttllU notlftcatlon to Tyler of a Defect. 
End U,er shaH use ill reasonable ellons to e~mlnllte any non-application 
relilted issues prior to its not!tlcation 10 Tyler of such Defect. including. bv! 
not limited 10. Issues related 10 the networ... user training. End User­
produced extenSiOns. and data problems not caused by the Licensed 
Software. Any technical or other Issue for which End User requesU 
services. but which is not a Documented Defect shall be treated 85 iI 
Mquasl for ot/1er services and QOvemed by Section 4. 

2.2. Other End UHr R,sponsib~i!jes . End U~r shllll: 

(a) 	 mainta in all reQulflld Third Person Software to the release 
level compatible wilh the Installed verllioro(s) of the Licensed 
Software; 

(b) 	 eslabllsn and maintain an internal help desk to be !he central 
point of conUict and communication between the end use,. and 
Tyt."s support stmr. In lI1e event \flat the End User ill unable to 
establish and mllnUlin an Internal help desk. End U&er may 
selecl up to twenty (20) 'super users> v.no may oontact Tyler'~ 
help desk. 

(c) provide training on Ihellcensed Software to itS emplOyees; 

(d) 	 allow Tyler to Install PlltcMS.nd other maintenance releases 
provided by Tyler; 

(e) 	 allow remote aa:ess by Tyler to End User's servars and data 
vii a Microsoft VPN connection or CISCO VPN client or Olllel 
mutuaUy agreeable protocol. prOVided. hOwevar. tNt End USer 
acknowledg.s that faIlure 10 prOVide a timely and practical 
remote access mtllhod may /le9atiVely Impact Tyler's ability 10 
perform its responsibilitieS under this M&S Agreement; 

(f) 	 Implement and perform appropriate dlllJl bllclcup and aata 
recovery procedures related to tna tJcensed SoI1ware. In no 
evant Shall Tyler be held liable for any \0$5 or other damage 
associated with the tO$S or c;testr\lClion of IIny data related to the 
Licensed Sof\w.Ire that is attributable to End User'sfllilure to 
Implement and perform such procedures on a timely and regWtr 
bul:o: and 

(g) 	 provide ons~e Instal'-lion. n_ln~tlOn. trllnlng. ana other 
responsibllilles wilh respec1lo VerB ion Rele;;lsev as llet forth In 
Sectlon 5. 



3. TYLER RESPONSIBILITIES - SUPPORT SERVICES 

3. I . Genef. 1 ServICes for ReDOrtlng PrOduction Documented Defects. 

(iI) Tyler wll provide End User lNith procedure$ for contacting 
support $tlff durin9 nonnal business hours (7:00 a.m. to 7:00 p.m .. 
Centra, TIme. MOnday through Friday. eXClud ing Tyler Holidays) for 
reporting Documented Defects. Tyler sh.1I assist End User In !hi 
diagnosis of any Docu~nted Defect. Including the aSSigned Service 
level and Tylers traCking number. 

(b) F<lr each reported Documented DefecL Tyler shall assign 
iIIppropriale personnel 10 d~gnos. and correct the Documenlad Defeet, 
.nd wtlere Bppropri.lle. Identify Circumvention ProatdUAls. Tyler's initial 
response shall Include an ilCknowledgement of notiCe of the 
Documented Detect. confirmation lhat Tylar has received sufficient 
Informa~on concerning the Documented Defect. and an iIIc~on plan for 
resolving the Documented Oefec1 and avoiding further deleteriOUS 
consequences of the Documented Defect 

3.2. Service level t Detectli. Tyler shiliN provide an initial response 
to Service Leval 1 Defects v.1thin one (1) Business Hour of receipt of the 
Documented Defect. Tyler shaN use commercially reasonable efforts 10 
resolve such Documented Defects or provide a Circumvention Procedure 
within one (1) Busineu Day. Tylers responsib~ity for k1ss or corrupted 
data is rrmrted to assisting End User In restoring its database to a known. 
accurate stlte. 

3.3. Service Level 2 De!.e<:~ . Tyler shall provide an InllJal response 
to Service Level 2 Defects within four (4) Buslnass HoUl"li of receipt of the 
Documented Defect. Tyler shall use commerCially reasonable efforts to 
resolve such Documented Defects or provide a Circumvention Procedures 
wilhin five (5) Buaineg Day~ Tyler, IlI5ponslbH~y for 10$$ or corrvptud 
dala is limited to aS$itlting End User in restoring Its datibase 10 a known. 
accurala state. 

3.4. Service Level 3 Defects. Tyler shall provide an in~ial response 
to Service Level 3 Defects lNithin one (1 ) Business Day of receipt of the 
Documented Defect Tyler shaH use commerciall y reasonable !Ifforts to 
resolve such Documented Defect ....thout the need for a Circumvention 
Procedure with the next published maintenance update or service pack. 
wlhlch shall occur at least quarterly. Tylers responslbilrty for lost or 
conuplBd data Is IImfted 10 asststlng End User in restoring j~ database to II 
knolMl. accurate state, 

3.5. Service level 4 Defects. Tyler shall provide ill" jn~lal response 
to Serv;ce Level 4 Defects lM\hin two (2) BUSiness Days. Tyler shan use 
commercially reasonable e"orts to resolve such Non-Essential Documented 
Defect within two version release cycles and a cosmetic or other 
Documenled Defect that does nOl quality as any other ServiCft level Defect 
with a future Version Release. 

36 . TeChnic!!1 Server & Systems SVPPOrt. Tyler shall use 
commerclililly reasonable e"orts to provide End User ....th technical support 
to usist End User wilt1 troubleshooting the loss of functionality of licensed 
Soflware for reasons other than a Documented Defect. Tyler technical 
support shall be Nmlted to: 

(il) assisting the End User with isolating the source of Licensed 
Software failure due to syslams-level hardware. Third Party 
Sof'tware. networt<. client-level hardware or peripherals; 

(b) 	 providing recommendatiOns to End User regarding reso lution 
01 said non~efect failurtt{s): and 

(c) 	 p<oviding End User ....th aSSistance on basiC malntanance 
and admin istration of the Licensed Software enlllronmenL inc.iudlng 
basic data backup and restore procedures. deployment of Version 
Releases. and setup of supported peripheral devices fo r use wllh 
the licensed Software 

3.7, 24 X 7 Emergepcy Sut!ll2!:!. Tyler shilll! prOVide the End User 
with procedures for contacting support staff after normlll business Min for 
the lim~ed purpose of reporting emergency applica~on unavallabl l~y issues 
(such a:; II Level 1 Defect) wilhin the Lie&nsed Software, Tyler sha ll use 
commercially rllliJ:soniJble efforts 10 prcvide the response set forth in Section 
3.2, 

3.8. Saturday TechniCal Support Tyler shlill use commercially 
reaSQnabM! efforts to be available for one pre-scheduled Saturday of each 
month to allow assiStance to End User IT staff. Thi$ option Is Iva~able for 
the appnCltion of patches iIInd full release upgrades as _II ~ consulling 
WIth the End User IT staff for server maintenance and configuration for the 
licensed software environment. 

3.9. Sise version ley"! for Correction. Tyler shiliM correct IX 

otherwise cure Documented Defects to the current Version Releese Of 
lk:ensed Software made available to End User and either the Immediately 
preceding Varslon Releese or al! VeBlon Releaso5 released to End User 
within the prior one (1) year. wlhlchever is grllliJIer. 

3.10. Lvalsl.!Iye Change SuPPOrt. Tyler will use Its commercia~y 
reasonabia ilffort$ to implement Legislalive Changes within the time frames 
set forth in the applicabie leglsletion. but in IIny event in the next Version 
Release. Tyler's sole liability for Implementing Legislatille Changes in any 
calendar year shall be !lm~ed to the number of hoLn of analysis. 
development. po&t releaN data migration. and t_!lng aenrices. at Tylers 
then currenl hOurty rates. equal to not more than 20~. of the tota l AMual 
Malntenillnce Fees for the licensed Software paid by ell clients lNith 
Legislative Chenge Support In End Users 5tlll8 during such calendar year: 
10 the extent additlon.1 programming services are requjred. sUCh services 
shall be billed to End User .t End User's contractual billinll ratO$. or at 
Tylers then OJrrent hourly rates If no contractual bllUng rates are in effect 
Notwilhstancling the loregolng. End User shan be responsible for the COlit of 
any other services required to implement a Leglslltive Change. Includinl1. 
without limitation. training. confoguratlon. project managemer(. or d.Ja 
conve~ion from extemal sources. Upon the mutual detenTtinilition of the 
need for a legislative Change that exceeds the limitations set forth above. 
Tyle r shl" provide End Use r wilh a wr1nen steteman! identifying the lotal 
number of hours that Tyler is liable for Leglsletlve Change Support as 
calculated illbove plus. good faith e$timate of tile addlIJon.1 cost 10 End 
User. Such additional costs. If any. shall be prOfillted as I percentage of 
Annual Maintenance and Support Fees among all clients in End Users 
state with legislative Change Support. 

3,1 t. Escalation Procedure. If Tyler ~ unable 10 resolve any Service 
Level 1 or Service level 2 Defect as provided In this SeclJon 3. End User 
may Immediately escalate the i$Sue to End User's Project Manager or 
Designee and Tyler's Director of Clittnt Services. Tyler and End User will 
use gOOd fa~h reasonable efforts to mee~ diSCUSS. and agree upon II 
resolution plan for the affected Defect. If End User's Project MaDillger or 
Designee and Tyler's Director of ClierI\ Services cannot agree upon an 
acceptable resolution pian within 24 hOurs of such initial escalltlon. or such 
other raasonaole time as the parties may .g,ee. End User may further 
e5(;8lal8 the issue to End User's next Admlnlslrwtive L8Y81 and Tyler's 
Division ChIef Opera~ng OffIcer or Division President wlho shall hllve flnal 
authority to negotiate .n acceptable resolution plan. 

4. ADDITIONAL. SUPPORT SERVICES 

End User may reque5t support services In add~n to the standard 
millintenanc. ottering (a 'Servlce Request·). Such other suppor158rvices 
may Include. without imitation. services related to: (a) additional training: 
(b) technical assistlnce; (c) programming servlcD5: (d) inslallaUon 01 add-on 
componenls; and/or (e) busln8$S analysis , Tyler shiH provide to End User 
a written response to the request whiCh describes In detail the antICipated 
Imp.ilct of the request on the exlstlng Licensed Software. the time required 
to perform such servICes. an Implementation plan. and a schedule of the 
fees relillted thereto . Fees for Idd~lona l support services shall be billed by 
Tyler directly to End USlllr and shaU be I""ok;ed monthly. Which shall be clue 
and payable In accordance with Section 7.2. 

5. VERSION RIELEASES 

Tyler shall notify End User of the occurrerce of a new Version Release 
and shall provide End User with 5Ud1 Version Releases for the LICensed 
Software. The dolillery of each VeBion Relene 'hell include a complete. 
Inslaliable copy of the Licensed S~re. tOgelh..r wIith rele.se notes and 
other appropriate documentltlon. Tyler will provide Installalion eoftwlJre 
and instruction for use by End User in InstlUlng '-Ve~n Reloeses 
provided. however, that If Tyllllr does not provide InstlUatlon softwere and 
instructions. then Tyler shall provide Installetlon assistance to End User It 
no addHional cost. End User shall. at its own e>q>ense. be re~DOnslble for 
IIny configuration as~istance, new integration. and training with respect to 
each Version Release, 

6. THIRD P!RSDN SOFTWARE 

6.1. No!!<;:e Qf Now Third P''lon ~ottwere . Tyler shaH provide End 
User with advllnced notice of MY mandated new Third Pllrson Software 
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revision Ih;!1 shaH De required to load a Version Rele<Jse. Tyler shall use 
commerciillly reasonable efforts 10 minimize the need lor End User 10 rely 
upon updates 01 Th ird Person Soltw.lre. 

6.2. TYler Certtficatjon. At Tyler's expense. Tyler shall certify the 
compaljblUty 01 Third Person SoftWlmt components used by the Licensed 
Software and mainlllin a Ilsl of supported Third Person Software release 
levels. Version Releues shall t>e certified 10 supported versions 01 all 
required Thfrd Person Software. Tyler shall certify new releases of Third 
Person Software wllh4n a reasonable timeframe. 

6.3. ~. End User is responsible for all costs aSSQ(;iated with 
installing and majnta~ng Th ird PlIf'SOn Software versions thaI are Identified 
on Tyler'& list d cet1lfied Third Penson Softwarll. 

6.4. Millntenance. End User is responsible far maintaining software 
maintenance/update agreements with Third Person Software vendors al 
End Users expense. At the rDQuest of End User. Tyler shall p;lrtlcJpale 
WIth End User in discussions wi!t1 Third Person Software providers on a~ 
software maintenance issue • . 

7. FEES 

7 .1. Annual Maintenance fee. End User snail pay Tyler Ihe annual 
maintenance lind support fees as aet forth on and In ac;.cordance wilh Ihe 
timlllilbies of Schedule' (Ihe "Mainlenance and SuPPOrt Fees'). 

7.2. Invoice lind P,ymenl. Mainlenance and Support Fees shall be 
invoiced annually In advance as set forth below 

(a) Tyle r shal l Invoice the Texas Conference 01 Urban Counties 
(Ihe 'CUC') for maintenance and support fees incurred by an 
End Use' in accordance with the lerms of \he cue Master 
Agreement and th4s M&S Agfllement. Tyler shall use 
reitsonable efforts 10 submit such Invoices 10 the CUC sixty 
(60) day:! prior to the inltl,1 term of the M&S Agreement or Ihe 
anniversary thereol. as applicable. The CUC shall be 
responsib le for Inllolcing Ihe End U&8r and collecting 
payments from Ihe applicable End User with respecllo the 
maintenance end support fees. The cue shall promp~y. but 
in any event ""thin thirty (30) days. remit to Tyler ali 
maintenance and support fees COllected on behaK of lin End 
User. In the everrt thilt the cue fails to I lmely perform Its 
Invoice. calidon. and remirulnce obligations under this 
section. Tyler shall h.lve the right. In Its sole dlscrel ion and 
upon Millen notice 10 the cue and the effecled End User, to 
invoice such End User directly for ali future maintenance and 
support services. 

(b) 	Any undispuled sum not paid when due shall bear Interllsl 
calculated on an ann~1 basis pursuant to Chapter 225 t of 
the TexlIS Governmenl Code as follows. The Interest fOlie 
shall be the ~um of one percent and the prime rate iI\5 
published In the Willi Streel Journal on the fi~t day of July of 
the preceding nSGolI year that does not fallon a Saturday or 
Sunday. Interest begins to accrue on the thirty fIrSt (31) day 
after the undisputed amount is due. IniereSI on an overdue 
payment stops accnJlng on the dale the End User malls or 
ell!CtroniCill1y transmits the payment. 

7.3. Each Invoice shall include. al a minimum. Ihe lotal invoiced 
amount and II reference to the specific items belnllinvoiced under Ihls M&S 
Agreement. Following receipt of I property submitted Invoico. End User 
shall pay amounts o~ within thirty (30) day:! . AU payments shall be made 
In U.S. currancy. My undisputed sum not paid when due shall bear 
interest at I rate of prtme rIIte (as set forth In tt>e Wall Sireet Jo~mpl) plus 
f,ve percent (5'\\,) per IInnum or Ihe highest rilte allo'oWd by governing law, 
whichever is less. 

7.4. Maintenance on End USlr.Specific Customer EntoancemenlS· 
The annual Maintenance and Support Fee may be further increased by 
a~reemenl of the Parties with respect 10 (a) maintenance and support of 
End User-Specifoc Cuslomer Enhancements requested by End User and (b) 
material functional enhancements contained in new Version Rele;oses Ihal 
are not merely technlcal lmpfollernenls. updates. extensions andlor 
maintenance CI1anges 10 the LiCensed Software. End U5er wi ll have the 
option to ~ept or decline any such material functional enhancemenl th.lt 
would result in lin Incnaase in the Maintenance and Support Fee without 
aHecting End Use, ', entitlement to receive the remainder of any Version 
Release in wn ich such enhancement Is offered. 

7.5. Suspension of Services for NOQ-oavmen\. Tyler may suspend Its 
performance of seNIces hereunder during any period for iMlich End User 
does not pay any undisputed Maintenance and Support Fees for it period of 
lime exceed'ng sixty (60) days. Tyler shall promplly relnstatll maintenance 
and support services upon receipt of pll)lment of aM undlsputlld 
MllintenarlC4l and SuPPOrt Fees, including all such fees fOf the period(5) 
during which services were sUlSpended. 

a. TERM AND TERMINATION 

8.1. Term. This M&S Allreement shall commence In accordance wllh 
Schedule 1 of this M&S Agreement (the "Elfecllve Dale111nd shall 
continue in eHect for a period of one (t) year. provided. h~ver, IhIt at Ihe 
end of 5uch Initial term, and on each subsequent IInrolversary of the 
Effective Date. the lerm shall automllltlcally extend for an additional year 
unless a Party provides. at leasl ninety (90) days prior 10 the end of the then 
current term. Wflttan noliCe !t1allt does not wish to extend the term or 
olherwlse terminates the agreement u provided in this SectJon 6. 

8.2. Termination by End UHf at the End of a Term . End User may 
termlnale th is t.A&S Agreement effedJvl as of !t1e end d the initial term or 
any subsequllnt term by giving not less tnan r\inety (90) daY5' notice ot its 
Intent to termlnale. End User may. al its opIJon. reinstate _Intenanee by 
providing nalice to Tyllt' and malting paymenl of ftfty percent (50%) of nch 
yeal's Malrrtenance and Support Fees that would have been owed by End 
User d~ring the lapsed period plus the Maintenance and Support Fees for 
Ihe then uPComl[19 m.lintenancll year. 

8.3. TerminatiOn by End User for Cause. End User may termlnale 
this M&S Agreement for "cause' in accordanoe "";\1'1 this Section 8.3. For 
purposes or this Section, 'caUIe' mtUlns a continuous or repeated faNure 10 
cure Documented Defects timely as provided In Section 3. In such event. 
End User shall deliver wrlllen notle!! of Its intent to tenninate along with a 
descriptJon In reasonable derail of the problems for which End User is 
invo~inll its right to terminate. Following such notice. Tyler shall have 
ninety (90) dlllYs 10 cure such problems. FOllawing such ninety (gO) day 
period, Tyler and End User shall meet 10 discuss any outstand ing Issues. 
In lhe event Ihllll'cause' sliM exlslB 111 the end or 5uch period. then End UH' 
may terminate this Agreement. In the event of I lermlnalion under this 
subsection. Tyler shall retum all monies paid to Tyler by End User under 
this M&S Agreement for the remainder of \he then currerrt mainten.lnce 
period. 

9. LIMITATION OF LIABILITY 

TYLER'S LIABILrrv TO END USER FOR DAtMGES 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 83 

IN NO EVENT SHALL TYLER BE LtABLE 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 
AGREE'-'ENT. IRRESPECTIVE OF WHETHER THE PARTIES HAVE 
ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE. 

10. DISPUTE RESOLUTION 

The parties agree Ie use good lai!t1. reasonable efforts 10 meet. 
diSCUSS. and try to rll50lve any disputes ariSing oul of. or reilling to, this 
M&S Agreement for I period of sixty (60) days. The parties shal/lnclude in 
any such informal meetings persons with appropriate knowledge and 
authority. including . without limitation. End User'S Information Technology 
Manager and Tyler's SUPpOrt Manll~. Any negot~tionll pur.uant to Ihls 
Section 10 are confidential and shall be trealed as CQI11promise and 
sellJement negotiations for purposes of the aj)plicable rules of evidence. 
For any disp-ne that the Parties are unable to resolve tnrough informal 
discussions or negotiltions. !t1e Parties shaN have !t1e right to purwe Iny 
remedies al law. 

11. MISCELLANEOUS 

" .1. Msign/Tltlnl. Neither party may assign thl~ M&s Al/f&8ment or 
any of its respective rights or obligations tlerein to any third party wlthoul 
the !!)(press written consent of Ihe other party. 

11 .2. Notlees. Except as otherwise expreuly spec;lf1ed herein. aU 
nollce~ . reQuests or other communations shaN be in wr1tlng and shall be 
deemed to h.lve been ;Iven if deUvered pefllonally or mailed . by certified or 
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reglslered mail, postage prepaid, relum receipt requested, 10 the parties 311 
their r~peclive addresses sel forth on Ihe slgnalure page, Of at such other 
addrease.s as may be scecffied In writing by either of the parties. All 
nOliceS. requests. or communications shall be deemed effective upon 
parsonal delivery or three (3) days folloWIng d_posH in lhe rTlIIl'. 

, 1.3. Counterparts. This M&S Agroement may be executed In one or 
more c.ounterparts . each of which shall be deemed an original, but all of 
which togather shall constitute one and \he same instl\lmenl. 

11 .4. ~. The performance of any obligation reoulred of a party 
herein mey be waived only by a written waiver signed by Ihe other Parties. 
","leh walvar shell be eRective only with respecllo the specifIC o~.tion 
described therein. 

11 .5. Entire Agreet'!!!!nl. This M&S Agreement constitutes the entire 
understanding and contrad be'-n tnc parties and supe~edes any and 
all prior or contemporaneous oral or written repra5entat lons or 
communications with respect 10 the subject maner hereof. 

11.6. Amendment. This M&S Agreement shaH not be modified. 
amended or in any way altered except by an insrrument in writing signed by 
the properly delagated eUlhortty of eaCh Party. All amendments or 
modifICations of this M&S Agrevmenl shal be binding upon \he parties 
de5pita any lack of consideration. 

11 .7. Governing Law. Any diSpute arising OUI of or relaHng to this 
M&S Agreement or the breach \hereof shaH be governed by the laws of the 
.late of the domicHe of End User. without ragartllC or application of choice 
of law 1\118S or principles. 

11 .6. No Third Party Beneficiaries Nothing In lt1is M&S Agreement is 
intended to benefrl. Cre;Jle any rights in, or otherwtse '11151 any rlghts upon 
any third party. 

" .9. Contra Proferentem The doctrine of contra proferenurm shall not 
apply to this M&S Agreement. If an ambiguity exists In this Agreement, or 
In iI specifiC provision. neHher the Agreement nor !he prOVision snail be 
constrved againsl the party who drafted lt1e M&S AgreemeN or provision. 

(Remainder of this pliO- Intentionally left blank] 
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AMENDMENT NO.6 ("Amendment 6") 

TO TECHSHARE RESOURCE SHARING ADDENDUM 


COMMON INTEGRATED JUSTICE SYSTEM (CIJS) COURT ADMINSTRATION 

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 ofWilIiarnson, 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 20l2" 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 be in full force and effect. 

Executed thIs _____ day of__________, 20 ____ 

COUNTY OF WILLIAMSON 


p?-~ ~~ 

/ 	 ~county Jtt'dge 

Approved as to form: 

Name:--------------------------­
Title:________________________ 

Date:_________________________ 

TEXAS CONFERENCE OF URBAN COUNTIES 

By: I(~( 

tcuc.ts.cijs.12 . williamson.003.cas.b 
WiJliamson county 

November 14,2011, PaKe lof2 



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 CI1S 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 bnplementation 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 I, 2011, that module will be billed on 
a pro-rated basis accordingly. 

! Fiscal Year 2012 
[Common Integrated Justice Software 
I License Fees 
, 

e-Signatures 
Jury 

, 
I Annual Maintenance 
\ Court Administration 
I Jail Management! Law Enforcement 

Hot Checks 
Record on Appeal Creator 
Jail Integration Toolkit 

~ e-Signatures 
I Jury 

\cue Texas County Enterprise Mod 
! Williamson County General Mods Cost 
! Williamson County Jail/LE Mods Cost 

cue Oversight 
Contract Administration 

Fiscal Year 2012 

Estimated 
Payment 

Amount Date 

$ 4,000 Oct-11 
$ 60,000 Oec-11 

$ 183,750 Oct-11 
$ 65,625 Oct-11 I 

$ 15,750 Oct-11 
$ 2,730 Oct-11 
$ 10500 Oct-11 
$ 840 Oct-11 
$ 12,600 Oec-11 

.~..........~~,g?~. Oct-11 

.~.......... 1 ?...,.?.~. Oct-11 

$ 41,879 Oct-11 

$ 447,468 i 

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