
CUC MASTER AGREEMENT

	This Master Agreement (this “Agreement”) is made and entered into as of ______________________, 2009 (the “Effective Date”) by and between Tyler Technologies, Inc., a Delaware corporation (“Tyler”), with its principal place of business located at 6500 International Parkway, Suite 2000, Plano, Texas 75093, and the Texas Conference of Urban Counties, Inc., a Texas corporation (the “CUC”), with its principal place of business located at 500 W. 13th Street, Austin, Texas 78701.

Background

	WHEREAS, Tyler is the owner of certain proprietary judicial administration software, including the intellectual property rights thereto (as more particularly defined below);

WHEREAS, the CUC is an organization comprised of member counties in the State of Texas responsible for providing technical guidance and leadership, including the standardization and improvement of technology; and

WHEREAS, Tyler desires to engage the CUC, and the CUC desires to be so engaged, to perform certain marketing and other activities, all on the terms and subject to the conditions of 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, the parties agree as follows:
1.	DEFINITIONS
1.1 Agreement means this Master Agreement, including all exhibits attached hereto and to be attached throughout the term of this Agreement, all of which are incorporated by reference herein.

1.2 Budget Proposal means the proposal developed by Tyler for a County interested in becoming an End User, which shall include an outline of the estimated Project costs, the scope of the Project, the assumptions made by Tyler associated with such costs, the County staffing expectations for the implementation of the Project, the estimated project start date and duration, and the estimated cost for completion of the Implementation Plan.   

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

1.4 County means, as applicable, a Member County or a Non-Member County.

1.5 Court Admin System means a common integrated court administration system, which includes (a)(i) the Current Production Software Version plus Prosecutor, or (ii) the Individual Case Types, as applicable, plus (b) Enterprise Modifications.

1.6 CUC means the Texas Conference of Urban Counties, Inc.

1.7 CUC Technical Committee means the committee of individuals identified in writing from time to time by the CUC that will perform the functions set forth in Section 5.

1.8 Current Production Software Version means the most recent production version of Tyler’s court management system that is then running on Tyler’s client sites as of the relevant date.

1.9 Discounted License Fee means the license fee applicable to each Member County that executes an End User License Agreement prior to December 31, 2010 as set forth on the Discounted Member County Price List.

1.10 Discounted Member County Price List means the discounted license fees price list for each Member County as set forth on Exhibit A, which shall be in effect until December 31, 2010.   

1.11 Documentation means the user’s manuals and any other materials in any form or media provided by Tyler to the users of the Judicial Software for the users’ respective operation of the Judicial Software in accordance with this Agreement.

1.12 Effective Date means the date set forth in the first paragraph of the Agreement.

1.13 End User means a County that acquires the rights to the Products pursuant to the applicable End User License Agreement. 

1.14 End User License Agreement means Tyler’s standard Software License and Professional Services Agreement, which is attached hereto as Exhibit D.   

1.15 Enterprise License Fee means the license fee applicable to each County as set forth on the Enterprise Price List.

1.16 Enterprise Modifications means the list of functions to be designated by the CUC Technical Committee as an Enterprise Modification pursuant to this Agreement.

1.17 Enterprise Modification Fee means $_______.

1.18 Enterprise Price List means the Enterprise License Fees set forth on Exhibit A for (a) each Member County that executes an End User License Agreement after December 31, 2010 and prior to the end of the Term, and (b) each Non-Member County that executes an End User License Agreement prior to the end of the Term.

1.19 Implementation Plan means the Implementation Plan to be developed between Tyler and each End User upon such End User executing a Plan Request.  The Implementation Plan shall provide for timetables, milestones,  Deliverables, and fees and expenses for, among other things, (a) the development of Local Modifications for the End User, (b) the delivery and installation of the applicable Products for the End User, (c) the training of End User personnel, (d) the staffing plan for the implementation of the Project, and (e) a scheduled timetable for periodic update reporting on the status of the project by parties to the respective End User’s Commissioners Court. The Implementation Plan will be incorporated into each respective End User License Agreement.

1.20 Individual Case Type means each of (a) District Clerk Civil / Family, (b) County Clerk Civil / Probate, (c) Criminal (District and County), and (d) Justice of the Peace.  

1.21 Individual Case Type License Fee means the license fees associated with licensing Individual Case Types only, which shall equal the following percentages of the Enterprise Price List for each Individual Case Type: (a) District Clerk Civil / Family – 25% of the Enterprise License Fee; (b) County Clerk Civil / Probate – 25% of the Enterprise License Fee; (c) Criminal (District and County) – 50% of the Enterprise License Fee; and (d) Justice of the Peace – 30% of the Enterprise License Fee.

1.22 Judicial Software means: (a) the Court Admin System; (b) Embedded Third party Software; (c) Enterprise Modifications; (d) Local Modifications; and (e) Tyler Modifications.  

1.23 Local Modifications means the list of functions designated by an End User and set forth in an Implementation Plan to be developed by Tyler and implemented into the Court Admin System for the respective End User.  

1.24 Member Counties means the Texas counties that are members in good standing of the CUC.

1.25 Non-Member County means a county in the State of Texas other than the Member Counties.

1.26 Optional Software means the most recent production version of Tyler’s software applications and modules (including, without limitation, Jail Manager, Law Enforcement, Check Manager, Jury, and Supervision, and certain add-on features) identified on the Optional Software Price List, and includes the functionality, modifications, and modules set forth on an Optional Software Participation Agreement, and which may be amended by Tyler from time to time.

1.27 Optional Software End User means an End User that executes an Optional Software License Agreement.

1.28 Optional Software License Fee means the license fee for each Optional Software application set forth on the Optional Software Price List.

1.29 Optional Software License Agreement means Tyler’s standard license agreement required to be executed by an End User in order for that County to become an Optional Software End User and obtain a license for the Optional Software identified therein.

1.30 Optional Software Price List means the then current license fees and maintenance fees associated with each Optional Software application.  A copy of the license fees and maintenance fees for the Optional Software as of the date of this Agreement is set forth on Exhibit B, which is attached hereto and incorporated by reference herein.  The Optional Software Price List may be changed by Tyler from time to time and without notice to reflect Tyler’s then current market rates.

1.31 Plan Request means written notice issued from a County to Tyler requesting that Tyler prepare an Implementation Plan at the County’s expense and consistent with the Budget Proposal.

1.32 Price List means the Discounted Member County Price List, the Enterprise Price List, each as set forth in Exhibit A, and the Optional Software Price List, as set forth in Exhibit B. 

1.33 Products mean, as applicable, the Judicial Software, Individual Case Types, and Optional Software.

1.34 Project means the development, delivery, installation, testing, and license of the Products and the performance of all services to be provided by Tyler in accordance with the provisions of an End User License Agreement.

1.35 Standard Maintenance Agreement means Tyler’s standard maintenance and support services agreement to be executed by Tyler and each End User, the form of which is attached hereto as Exhibit D.

1.36 Territory means the State of Texas.

1.37 Tier 1 Support means support services including (a) defect remediation; (b) help desk user support; (c) server/system support; and (d) desktop support for help desk users. 

1.38 Tier 2 Support means support services including defect remediation by Tyler after initial troubleshooting by county technical staff.

1.39 Tyler means Tyler Technologies, Inc., a Delaware corporation.

1.40 Tyler Confidential Information means all information in any form relating to, used in, or arising out of the Tyler’s operations and held by, owned, licensed, or otherwise possessed by Tyler (whether held by, owned, licensed, possessed or otherwise existing in, on, or about Tyler’s premises or the CUC’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 Tyler’s inventions, ideas, creations, works of authorship, works of visual art, business documents, operations, manuals, performance manuals, operating data, projections, bulletins, supplier and customer lists, strategic planning data, financial planning data, designs, logos, motifs, test results, product or service literature, product or service concepts, process data, specification data, know how, show how, software, databases, release notes, database layouts, algorithms, techniques, processes, and systems designs.  Tyler Confidential Information does not include information that (a) becomes public other than as a result of a disclosure by the CUC in breach hereof, (b) becomes available to the CUC on a non-confidential basis from a source other than Tyler, which is not prohibited from disclosing such information to the CUC by obligation to Tyler, (c) is known by the CUC prior to its receipt from Tyler without any obligation of confidentiality with respect thereto, or (d) is developed by the CUC independently of any disclosures made by Tyler to the CUC of such information.  

1.41 Term has the meaning set forth in Section 13.1.
2.	APPOINTMENT OF CUC
	Tyler hereby grants to the CUC a non-exclusive, non-transferable license as a reseller to market the Products to Counties located in the Territory, subject to the terms of this Agreement. 
3.	CUC RESPONSIBILITIES
	3.1	Products.  The CUC agrees to market licenses for the Products to Counties in accordance with the terms of this Agreement and as follows: 
  
(a) with respect to the Judicial Software:

(i) to Member Counties that execute a Plan Request: (A) prior to December 31, 2010 in consideration for the applicable Discounted Member County License Fee; and (B) after December 31, 2010 in consideration for the applicable Enterprise License Fee; and

(ii) to Non-Member Counties that execute a Plan Request in consideration for the applicable Enterprise License Fee;
 
(b) with respect to Individual Case Types, to Counties that execute a Plan Request in consideration for the Individual Case Type License Fees; and

(c) with respect to Optional Software, to Counties that execute a Plan Request in consideration for the Optional Software License Fee.

3.2	Assistance and Cooperation.  After identifying potential End Users, the CUC shall reasonably assist Tyler in coordinating meetings and other activities leading up to Proposal Requests. 

3.3	Preserving Tyler Goodwill.  The CUC shall conduct its business so as to maintain the goodwill and reputation of Tyler and the Products.

3.4	End User License Agreements.  The CUC shall ensure that all End User License Agreements are properly executed by End Users, shall collect all license fees associated with such End User License Agreements, and shall promptly deliver to Tyler all such license fees in accordance with the terms of such End User License Agreements, which shall include the following payment provisions:

(a) sixty percent (60%) of the applicable license fee shall be due and payable by the End User upon the End User executing an End User License Agreement;

(b) the remaining forty percent (40%) of the applicable license fee shall be due and payable by the End User upon Operational Use (as that term is defined in the End User License Agreement) of all or part of the Judicial Software.

3.5	Maintenance and Support.  The CUC shall have no obligation with respect to maintenance and support services for the Products (including, without limitation, the collection of maintenance and support fees), which services and fees shall be governed by the terms and conditions of Tyler’s Standard Maintenance Agreement to be executed between Tyler and the End User.

3.6	Compliance.  In performing its duties hereunder, the CUC shall comply with all federal, state, and local laws, regulations, and ordinances.

3.7	Expenses.  The CUC shall be responsible for all expenses incurred by the CUC in the performance of its duties hereunder.

3.8	CUC Technical Committee.  The CUC shall designate a technical committee (the “CUC Technical Committee”), which shall serve as an intermediary and services aggregator for End Users and perform such other functions as described in Section 5.

3.9	Negative Covenants.  Notwithstanding anything herein to the contrary, the CUC shall not, without the prior written approval of Tyler:

(a) offer discounts for Tyler products or services other than those set forth in this Agreement without Tyler’s prior written consent;
 
(b) waive, alter, or change any provision of an End User License Agreement or Standard Maintenance Agreement;

(c) make any representation or warranty about the Products other than as presented in Tyler’s written materials;

(d) modify or extend the amount of or time for the payment of any charge or fee under any End User License Agreement or Standard Maintenance Agreement; or

(e) incur any expense or obligation in the name of Tyler, other than as provided in this Agreement.
4.	TYLER RESPONSIBILITIES
	4.1	Budget Proposals.  Upon the CUC identifying a County to Tyler as a potential End User, Tyler shall meet with the County and the CUC, at no cost, to prepare and issue a Budget Proposal, which shall occur within sixty (60) days of the date Tyler is notified by the CUC.  Tyler shall negotiate in good faith any such Budget Proposal with the applicable County.  A Budget Proposal shall be in effect for ninety (90) days unless otherwise agreed to in writing by Tyler, at which time it shall expire unless the County issues to Tyler a Plan Request.  

4.2	Plan Requests.  Within ninety (90) days of its receipt of a Plan Request, Tyler shall, at the County’s expense, develop an Implementation Plan.  The terms of the Implementation Plan shall be in effect for ninety (90) days unless otherwise agreed to in writing by Tyler, at which time it shall expire unless the County executes an End User License Agreement incorporating the Implementation Plan.  If the Implementation Plan expires, the County shall pay Tyler the costs and expenses incurred by Tyler in preparing the Implementation Plan.

4.3	Development and Delivery of Products.  Tyler shall use commercially reasonable efforts to (i) develop, deliver, install, verify, and test the Products for the End User, (ii) provide Documentation and other materials to the End User, and (iii) perform such modifications, conversion, training, and other services to the End User, all in accordance with the terms and conditions of the applicable End User License Agreement.

4.4	Maintenance and Support.  Tyler shall be responsible for obtaining from each End User an executed Standard Maintenance Agreement, which shall provide each End User with the option to elect for either “Tier 1 Support” or “Tier 2 Support”, the pricing of which shall be set forth in the Budget Proposal.  Tyler shall use commercially reasonable efforts to provide maintenance and support services to the End User pursuant to the terms of the Standard Maintenance Agreement, and the CUC shall be responsible for collecting all maintenance and support fees pursuant thereto in accordance with Section 6.4 .

4.5	Compliance.  Tyler shall comply with all federal, state, and local laws, regulations, and ordinances.

4.6	Service Rates.  Tyler shall publish and provide to the CUC and End Users an annual price list (“Exhibit C”)  for its hourly time and materials service rates, which shall be in effect for the then current calendar year.  

[bookmark: _Toc16576428][bookmark: _Toc16576803][bookmark: _Toc16577220]4.7	CUC Trade Name.  Notwithstanding anything herein to the contrary, Tyler shall not use any name, trademark, or trade name of the CUC, directly or indirectly, whether in connection with advertising or otherwise, without the prior signed, written consent of the CUC as to each circumstance and occasion of use.  Tyler shall not claim that the CUC endorses its products or services without the prior signed, written consent of the CUC.  For purposes of this provision, publicity includes notices, informational pamphlets, press releases, research, reports, signs, and similar public notices prepared by or for Tyler individually or jointly with others, or any subcontractors, with respect to this agreement or any services or Deliverables provided herein.
5.	ADDITIONAL RESPONSIBILITIES AND COVENANTS
5.1	CUC as End User Services Aggregator for Enterprise Modifications.  The CUC, as a representative of Member Counties, shall manage the relationship of End Users and shall have the authority to represent the End Users collectively for the purpose of identifying and requesting the development of Enterprise Modifications on behalf of the End Users in consideration for the payment of the Enterprise Modification Fee as more particularly set forth in this Section 5.1.  

(a) Tyler and the CUC acknowledge and agree that, as of the date of this Agreement, Tyler has developed certain Enterprise Modifications and, in consideration thereof, the CUC has paid Tyler $_______ of the Enterprise Modification Fee.    

(b) After the execution of this Agreement, Tyler agrees to work in good faith with the CUC Technical Committee for the purposes of collecting and analyzing sufficient data to further refine and define in detail additional Enterprise Modifications.  After the parties collect and analyze sufficient data to adequately identify and define in detail the scope of any Enterprise Modification, Tyler shall then discuss with the CUC Technical Committee the specifications, conduct a detailed analysis with respect to the Enterprise Modifications, and present to the CUC Technical Committee a detailed written report with respect to the findings of such analysis.  For each Enterprise Modification authorized by the CUC Technical Committee pursuant to a signed writing, Tyler shall prepare a CPD document, at the CUC’s expense, and deliver it to the CUC Technical Committee for inspection and approval.  Upon approval by the CUC Technical Committee, Tyler shall develop and implement the Enterprise Modifications into the Court Admin System on an hourly basis in accordance with the timetable set forth in the applicable CPD document.  In no event shall Tyler be responsible to the CUC for delays attributable to the CUC’s failure to timely inspect and approve a CPD Document.  Tyler shall perform its functions hereunder, and shall invoice the CUC, on an hourly basis.  

(c) Upon delivery, installation, and diagnostic testing of Enterprise Modifications to the CUC Technical Committee, and regardless of whether or not the CUC supplies any test scripts, Tyler shall perform its standard test procedures set forth in the applicable CPD document and shall certify to the CUC Technical Committee that the Enterprise Modifications in each applicable phase is operating in accordance with the specifications and shall demonstrate such successful operation to the CUC Technical Committee (the “Verification Procedure”).  Any defect to an Enterprise Modification that is revealed during the Verification Procedure shall be promptly corrected by Tyler, and appropriate documentation for such correction shall be produced and delivered to the CUC Technical Committee within thirty (30) days of such correction.  The CUC Technical Committee, in its sole and absolute discretion, may monitor the Verification Procedure.  As part of the Verification Procedure, the CUC Technical Committee may, but is not required to, submit to Tyler functional test scripts for each Enterprise Modification, which test scripts will be consistent with the CPD document and will be used by the CUC Technical Committee for purposes of verification testing of the Enterprise Modification.  Tyler shall provide to the CUC Technical Committee for its internal use a Test Script Sample Set containing test scripts that the CUC Technical Committee may use as examples for the development of its test scripts.  The parties must agree on the specifics of any supplied test scripts in order for the test scripts to become a part of the Verification Procedures.  The parties will promptly, but in any event not less than five Business Days, meet in good faith to resolve any issues or disagreements associated with each test script supplied by the CUC Technical Committee.  The CUC Technical Committee or End User supplied test scripts, if any, will be in addition to Tyler’s Verification Procedures.  Upon completion of the Verification Procedure, the Enterprise Modifications shall be deemed part of the Judicial Software subject to the End User License Agreements. 

(d) Enterprise Modifications shall be performed by Tyler at its then current published rates; provided, however, that the CUC shall have the option to purchase, in advance, and on behalf of the End Users 1,000-hour individual blocks of service hours at a discount of 15% off the then current published rates.  In no event, however, shall the CUC purchase more than five (5) discounted 1,000-hour blocks in any given calendar year. The CUC may exercise this option by providing Tyler with written notice of its intent to do so, along with an appropriate purchase requisition.

(e) The CUC shall have the option to require Tyler to provide a full-time, dedicated employee to serve as the Enterprise Modification coordinator for a six-month period for $90,000, which shall be due and payable in advance.  The CUC may exercise this option by providing Tyler with written notice of its intent to do so, along with an appropriate purchase requisition.

(f) Once the CUC collects and remits to Tyler $2 million in license fees pursuant to this Agreement, then for each $1 million of additional license fees collected and paid to Tyler by the CUC under this Agreement, the CUC shall have the option to purchase, in advance, on behalf of the End Users one (1) 500-hour block of services hours at a rate of $85 per hour.  The CUC may exercise this option by providing Tyler with written notice of its intent to do so, along with an appropriate purchase requisition.

5.2	Multi-Jurisdictional Software.  Upon the written request of the CUC, Tyler shall meet with the CUC Technical Committee for the purpose of discussing the development of a multi-jurisdiction search module (the “Multi-Jurisdictional Software”), including any relevant specifications, scope, cost, and development timelines.  Tyler shall be under no obligation to develop the Multi-Jurisdictional Software unless and until the parties execute a mutually agreeable document within 18 months of the Effective Date of this Agreement that sets forth, in detail, each of the party’s respective obligations in connection therewith (including, without limitation, detailed functional specifications, cost and payment terms, scheduling of Tyler resources, development timetables, and other material terms) and Tyler receives sufficient evidence in its discretion that the CUC has the financial ability to pay for the Multi-Jurisdictional Software.  Such agreement shall provide that Tyler shall own all intellectual property rights in and to the Multi-Jurisdictional Software, that the CUC shall have exclusive rights to license the Multi-Jurisdictional Software, on a royalty-free basis, only to Counties within the State of Texas, and Tyler shall receive agreed upon maintenance and support fees for any such license issued by the CUC.  All activities of Tyler pursuant to this Section 5.2 shall be billed to the CUC at Tyler’s then current standard hourly rates.  The CUC shall not be entitled to utilize any block or other service rate discounts provided for in this Agreement in connection with the Multi-Jurisdictional Software.  
6.	PAYMENT OBLIGATIONS
[bookmark: _Toc16576362][bookmark: _Toc16576737][bookmark: _Toc16577154]6.1	CUC Performance Bonus.  Once the CUC collects and remits to Tyler an initial $2,000,000 in Judicial Software license fees pursuant to this Agreement, Tyler shall remit to the CUC a one-time performance bonus in the amount of $390,000, provided however that the CUC shall only be eligible for such one-time performance bonus if End User License Agreements for the initial $2,000,000 in Judicial Software license fees are fully executed on or before December 31, 2010.  No bonus payment shall be made while the CUC or any End User is delinquent on any Tyler invoices.
6.2	License Fees.  The CUC shall invoice and timely collect and promptly pay to Tyler all applicable license fees from End Users under the terms of the applicable End User License Agreement.  Tyler shall notify the CUC upon the achievement of “operational use” as that term is defined in the End User License Agreement, and shall invoice the CUC for the applicable license fees when due.  
6.3	Tyler Service Charges.  Tyler shall invoice and collect directly from End Users all hourly services charges incurred by each End User and expenses incurred by Tyler on behalf of such End User, all in accordance with the End User License Agreement executed between Tyler and the applicable End User.  Tyler shall invoice and collect directly from the CUC all hourly services charges incurred in the development of Enterprise Modifications.
6.4	Maintenance and Support Service Charges.  
(a)	Software Provider shall invoice the CUC for maintenance and support fees incurred by a Participating County in accordance with the terms of the Standard Maintenance Agreement, which, in any event, shall provide that the maintenance and support fees shall be billed annually in advance.  Software Provide shall use reasonable efforts to submit such invoices to the CUC sixty (60) days prior to the initial term of the Standard Maintenance Agreement or the anniversary thereof, as applicable.  The CUC shall be responsible for invoicing each Participating County and collecting payments from the applicable Participating County with respect to the maintenance and support fees.  The CUC shall promptly, but in any event within five (5) business days, remit to Tyler all maintenance and support fees collected on behalf of a Participating County.  In the event that the CUC fails to timely perform its invoice, collection, and remittance obligations under this section, Software Provider shall have the right, in its sole discretion and upon written notice to the CUC and the affected Participating County, to invoice such Participating County directly for all future maintenance and support services.
(b)	In order to encourage prompt and timely payment of the maintenance and support fees by each Participating County, each Participation Agreement shall provide for the following: (i) all maintenance and support fees shall be due and payable by the Participating County to the CUC within thirty (30) days of its receipt of an invoice from the CUC; (ii) interest shall accrue, and the Participating County shall be liable for such interest, on all late payments of maintenance and support fees as set forth in Section 4.5; (iii) Software Provider may, in its sole discretion, suspend maintenance and support services with respect to a Participating County for all outstanding invoices that are sixty (60) days or more past due; and (iv) in the event that Software Provider suspends maintenance and support services for a Participating County, such Participating County may reinstate maintenance and support (1) if the lapsed period were less than 12 months, by paying 75% of the maintenance and support fees that would have been owed by the Participating County during the lapsed period plus the maintenance and support fees for the then upcoming maintenance year, or (2) if the lapsed period were more 12 months or more, by paying 100% of the maintenance and support fees that would have been owed by the Participating County during the lapsed period plus the maintenance and support fees for the then upcoming maintenance year.6.5	Invoice and Payment.  Each invoice shall state the total invoiced amount and shall be accompanied by a reasonably detailed itemization of services and expenses.  Any undisputed sum not paid when due shall bear interest calculated on an annual basis pursuant to Chapter 2251 of the Texas Government Code as follows. The interest rate shall be the sum of one percent and the prime rate as published in the Wall Street Journal on the first day of July of the preceding fiscal year that does not fall on a Saturday or Sunday. Interest begins to accrue on the thirty first (31) day after the undisputed amount is due. Interest on an overdue payment stops accruing on the date the End User mails or electronically transmits the payment. 
7.	PROPERTY RIGHTS
7.1	Title.  Tyler represents and warrants that it is the owner of all right, title, and interest in and to the Products (other than embedded third party software or other third person software) and all components and copies thereof.  Nothing in this Agreement or any End User License Agreement shall be deemed to vest in the CUC or any End User any ownership or intellectual property rights in and to the Tyler’s intellectual property, any components and copies thereof, or any derivative works based thereon prepared by Tyler.    
[bookmark: _Toc16576335][bookmark: _Toc16576710][bookmark: _Toc16577127]7.2	No Other Rights.  The CUC may not, directly or indirectly, in any form or manner, copy, distribute, reproduce, incorporate, use or allow access to, the Products, or modify, prepare derivative works of, decompile, reverse engineer, disassemble, or otherwise attempt to derive source code or object code from the Products, except as explicitly permitted under this Agreement or otherwise agreed in writing. 
7.3	Use of Trademarks and Trade Names.  During the Term of this Agreement, Tyler grants the CUC a non-exclusive and non-transferable license to the trademarks, marks, and trade names (collectively, the “Tyler Trademarks”) that Tyler may adopt from time to time solely in connection with the marketing, advertising, and distribution of the Products.  Nothing herein shall grant the CUC any right, title, or interest in the Tyler Trademarks. 
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[bookmark: _Toc16576424][bookmark: _Toc16576799][bookmark: _Toc16577216]8.1	Non-Disclosure.  The CUC will not disclose, disseminate, transmit, publish, distribute, make available, or otherwise convey Tyler Confidential Information, and the CUC will not use, make, sell, or otherwise exploit any such Tyler Confidential Information for any purpose other than performance of this Agreement, without Tyler’s written consent except: (i) as may be required by law, regulation, judicial or administrative process; or (ii) as required in litigation pertaining to this Agreement, provided Tyler is given advance notice of such intended disclosure in order to permit Tyler the opportunity to seek a protective order.  The CUC will ensure that all of its respective employees shall abide by the terms of this Section 8.1 and will be responsible for breaches by such persons.
[bookmark: _Toc16576425][bookmark: _Toc16576800][bookmark: _Toc16577217]8.2	Legal Proceedings.  If the CUC is requested or required (by oral questions, interrogatories, requests for information or documents in legal proceedings, subpoena, civil investigative demand or other similar process) to disclose any Tyler Confidential Information, then the CUC shall provide Tyler with prompt written notice of such request or requirement so that Tyler may seek protective orders or other appropriate remedies and/or waive compliance with the provisions of this Agreement.  If, in the absence of a protective order or other remedy or the receipt of a waiver by Tyler, the CUC nonetheless is legally compelled to disclose Tyler Confidential Information to any court or tribunal or else would stand liable for contempt or suffer other censure or penalty, the CUC may, without liability herein, disclose to such court or tribunal only that portion of the Tyler Confidential Information which the court requires the CUC to disclose, provided that the CUC, at Tyler’s expense, use reasonable efforts to preserve the confidentiality of the Tyler Confidential Information, including, without limitation, by cooperating with Tyler to obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded the Confidential Information by such court or tribunal.
9.	REPRESENTATIONS AND WARRANTIES
9.1	Standard Warranty to End Users.  Tyler shall provide to each End User the representations and warranties set forth in the End User License Agreement, and the CUC shall be entitled to pass on to End Users the representations and warranties set forth in the End User License Agreement.  

9.2	NO OTHER WARRANTIES.  EXCEPT AS SPECIFICALLY SET FORTH IN THE APPLICABLE END USER LICENSE AGREEMENT, TYLER DISCLAIMS ALL OTHER WARRANTIES, INCLUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  
10.	LIMITATION OF LIABILITY
[bookmark: _Toc38720478][bookmark: _Toc16576443][bookmark: _Toc16576818][bookmark: _Toc16577235]THE LIABILITY OF TYLER FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER BASED ON A THEORY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO THE ENTERPRISE MODIFICATION FEE.  THE LIABILITY OF TYLER FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH AN END USER LICENSE AGREEMENT OR STANDARD MAINTENANCE AGREEMENT SHALL BE GOVERNED BY THE TERMS OF SUCH APPLICABLE AGREEMENT.  IN NO EVENT SHALL THE CUC HAVE THE RIGHT TO ENFORCE ANY PROVISION OF AN END USER LICENSE AGREEMENT OR STANDARD MAINTENANCE AGREEMENT, UNLESS THE CUC SHALL BE A PARTY THERETO.  

IN NO EVENT SHALL TYLER OR THE CUC BE LIABLE (NOR TO ANY PERSON CLAIMING ANY RIGHT, TITLE, OR INTEREST DERIVED FROM OR AS SUCCESSOR TO THE CUC OR PARTICIPATING COUNTY’S RIGHT, TITLE, AND INTEREST) 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.    

THE FOREGOING LIMITATIONS OF LIABILITY SET FORTH IN THIS SECTION 10 SHALL NOT APPLY WITH RESPECT TO: (A) DAMAGES OCCASIONED BY THE FRAUD, GROSS NEGLIGENCE, OR WILLFUL MISCONDUCTOF EITHER PARTY; (B) CLAIMS THAT ARE THE SUBJECT OF INDEMNIFICATION UNDER SECTION 11 OF THIS AGREEMENT; OR (C) DAMAGES OCCASIONED BY VIOLATION OF LAW. 
11.	INDEMNIFICATION
11.1	Breach of End User License Agreement or Standard Maintenance Agreement.  Tyler shall defend, indemnify, hold, and save harmless the CUC and its employees, agents, successors, and assigns from and against any and all Claims by an End User for breach by Tyler of the applicable End User License Agreement or Standard Maintenance Agreement.
11.2	General – Bodily Injury and Property Damage.  Tyler shall defend, indemnify, hold, and save harmless the CUC  and its employees, agents, successors, and assigns from and against any and all Claims arising from Tyler’s participation in this Agreement for bodily injury or property damage sustained by or asserted against the CUC arising out of, resulting from, or attributable to the negligent or willful misconduct of Tyler, its employees, subcontractors, consultants, representatives, and agents; provided, however, that Tyler shall not be liable herein to indemnify the CUC against liability for damages arising out of bodily injury to people or damage to property to the extent that such bodily injury or property damage is caused by or resulting from the actions, negligent or otherwise, of the CUC or any other third party.
11.3	Intellectual Property.  If any claim is asserted, or action or proceeding brought against the CUC that alleges that all or any part of the Products, in the form supplied, or modified by Tyler, or its subcontractors pursuant to Tyler’s sole directions, infringes or misappropriates any United States intellectual property, intangible asset, or other proprietary right, title or interest (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 right of any third party, the CUC, upon its awareness, shall give Tyler prompt written notice thereof. Tyler shall defend, and hold the CUC harmless against any such claim or action with counsel of Tyler’s choice and at Tyler’s expense and shall indemnify the CUC against any liability, damages and costs resulting from such claim.  Without waiving any rights pursuant to sovereign immunity, the CUC shall cooperate with 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 Judicial Software made by the CUC or any third party pursuant to the CUC’s directions, or upon the unauthorized use of the Judicial Software by the CUC.
12.	INSURANCE
[bookmark: _Toc39904062]Tyler covenants that it shall provide and maintain the following insurance:

12.1	Commercial General Liability Insurance.  Commercial liability insurance, including bodily injury, property damage, and products/completed operations coverage in the amount of not less than five million dollars ($5,000,000) each occurrence or aggregate where applicable.

	12.2	Property Insurance.  Property insurance shall be secured in amounts appropriate to adequately cover the business and personal property of Tyler, with no risk to any co-insurance penalty.

	12.3	Workers’ Compensation and Employer’s Liability Insurance.  Workers’ compensation coverage providing statutory benefits and employer’s liability insurance with minimum limits of one million dollars ($1,000,000) each accident/each employee covering all employees.

	12.4	Additional Insured Endorsement.  Any liability policy required hereunder shall contain an endorsement which applies such policy’s coverage to CUC, and the officers, agents, employees and volunteers of CUC, individually and collectively as additional insureds.  All liability insurance policies shall name the CUC as an additional insured. Furthermore, the Workers Compensation and Liability Insurance carriers shall grant a waiver of subrogation in the CUC’s favor. 
  13.	TERM, SUSPENSION, AND TERMINATION
13.1	Term.   The term of this Agreement shall commence on the Effective Date and shall continue until the sooner of: (a) December 31, 2014; and (b) the Agreement is terminated as provided herein (the “Term”).  
13.2	Termination for Cause.  Either party may terminate this Agreement for Cause, provided that such party follows the procedures set forth in this Section 13.2.  
(a)	For purposes of this Section, “Cause” means either: (i) a material breach of this Agreement, which has not been cured within thirty (30) days of the date such party receives written notice of such breach; (ii) breach of Section 8; or (iii) if Tyler becomes insolvent or bankrupt, or is the subject of any proceedings relating to its liquidation or insolvency or for the appointment of a receiver or similar officer for it, has a receiver of its assets or property appointed or makes an assignment for the benefit of all or substantially all of its creditors, or institutes or causes to be instituted any proceeding in bankruptcy or reorganization or rearrangement of its affairs.    

(b)	No party may terminate this Agreement until it notifies the other party in writing of the existence of such material breach, provides the alleged breaching party with thirty (30) days to cure such alleged breach, and cooperates with the alleged breaching party during such thirty (30) day period on a good faith basis to cure such alleged breach.  The cooperation procedures set forth in this Section 13.2(b) do not apply for a termination for Cause as defined in Section 13.2(a)(ii) or (iii) or if the CUC fails to timely pay any obligation when due to Tyler.     

(c)	In the event either party terminates this Agreement pursuant to this Section 13.2, each party shall return all products, documentation, confidential information, and other information disclosed or otherwise delivered to the other party prior to such termination, and each party may pursue all legal remedies available pursuant to or arising from this Agreement.  In no event shall a termination of this Agreement affect the rights and obligations of Tyler or an End User under an executed End User License Agreement or Standard Maintenance Agreement.

13.3	Survival.  The following provisions shall survive any termination of this Agreement: 6; 7; 8; 9; 10; 11; 13; and 14.
14.	MISCELLANEOUS
[bookmark: _Toc16576448][bookmark: _Toc16576823][bookmark: _Toc16577240]14.1	Assignment.  Neither party may assign this Agreement or any of its respective rights or obligations herein to any third party without the express written consent of the other party, which consent shall not be unreasonably withheld.  
14.2	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 at law or in equity.
[bookmark: _Toc16576469][bookmark: _Toc16576844][bookmark: _Toc16577261]	14.3	Notices.  Except as otherwise expressly specified herein, all notices, requests or other communications shall be in writing and shall be deemed to have been given if delivered personally or mailed, by certified or registered mail, postage prepaid, return receipt requested, to the parties at their respective addresses set forth above (or, in the case of a End User, as set forth in the Participation Agreement), 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.
[bookmark: _Toc16576470][bookmark: _Toc16576845][bookmark: _Toc16577262]	14.4	Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
[bookmark: _Toc16576471][bookmark: _Toc16576846][bookmark: _Toc16577263]	14.5	Waiver.  The performance of any obligation required of a party herein may be waived only by a written waiver signed by the other parties, which waiver shall be effective only with respect to the specific obligation described therein.
[bookmark: _Toc16576472][bookmark: _Toc16576847][bookmark: _Toc16577264]	14.6	Entire Agreement.  This Agreement constitutes the entire understanding and contract between the parties and supersedes any and all prior or contemporaneous oral or written representations or communications with respect to the subject matter hereof.
[bookmark: _Toc16576473][bookmark: _Toc16576848][bookmark: _Toc16577265]	14.7	Amendment.  This Agreement shall not be modified, amended or in any way altered except by an instrument in writing signed by the properly delegated authority of each party.  All amendments or modifications of this Agreement shall be binding upon the parties despite any lack of consideration.
[bookmark: _Toc16576474][bookmark: _Toc16576849][bookmark: _Toc16577266]	14.8	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.
[bookmark: _Toc11218935]	14.9	Relationship of parties.  The parties intend that the relationship between the parties created pursuant to or arising from this Agreement is that of an independent contractor only.  Each party shall be solely responsible for all matters relating to, associated with, or arising from the payment of such party’s employees, including, without limitation, compliance with social security, disability insurance, withholding and all other wages, salaries, benefits, taxes, demands, and regulations of any nature whatsoever, as well as all employment reporting for such party or any of its employees or agents.  Neither party shall be considered an employee of the other party for any purpose, and shall not be entitled to any of the benefits or rights afforded to employees of the other party, including, without limitation, sick leave, vacation leave, holiday pay, public employees retirement system benefits (if applicable), or insurance benefits.   
[bookmark: _Toc16576477][bookmark: _Toc16576852][bookmark: _Toc16577269]14.10	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 Texas, without regard to or application of choice of law rules or principles.
[bookmark: _Toc398627937][bookmark: _Toc5165535][bookmark: _Toc16576482][bookmark: _Toc16576857][bookmark: _Toc16577274]14.11	Non-Discrimination.  This Agreement is subject to applicable federal and state laws and executive orders relating to equal opportunity and nondiscrimination in employment. Neither Tyler nor its agents or subcontractors shall discriminate in their employment practices against any person by reason of disability, age, race, religion, color, sex, national origin, creed, political affiliation, or veteran status.  In addition, Tyler assures that no person will, on the grounds of disability, age, race, creed, national origin, color, religion, sex, political affiliation, or veteran status, be excluded from, be denied the benefit of or be subjected to discrimination pursuant to or arising from any program or activity funded in whole or in part pursuant to or arising from this Agreement.  Tyler agrees to comply, and to cause its agents and subcontractors to comply, with the provisions of said laws and orders to the extent any such laws and orders are applicable in the performance of this Agreement.

14.12	No Third party Beneficiaries.  Nothing in this Agreement is intended to benefit, create any rights in, or otherwise vest any rights upon any third party, including any County (except to the extent that a County becomes an End User and executes an End User License Agreement).

14.13	Contra Proferentem.  The doctrine of contra 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 construed against the party who drafted the Agreement or provision.

14.14	Force Majeure.  No party to this Agreement shall be liable for delay or failure in the performance of its contractual obligations arising from any one or more events that are beyond its reasonable control, including, without limitation, acts of God, war, terrorism, and riot.  Notwithstanding the foregoing, in every case the delay or failure to perform must be beyond the control and without the fault or negligence of the party claiming excusable delay.  
14.15	Equitable Relief.  The CUC agrees that any violation of this Agreement by the such party with respect to its respective obligations set forth in Section 8 shall cause irreparable injury to Tyler and shall entitle Tyler to extraordinary and equitable relief by a court of competent jurisdiction, including, without limitation, temporary restraining orders and preliminary and permanent injunctions, without the necessity of posting bond or security.  

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the date first above written.

TEXAS CONFERENCE OF URBAN COUNTIES, INC.		TYLER TECHNOLOGIES, INC.


By:	_________________________			By:	_________________________
Name:	_________________________			Name:	_________________________
Title:	_________________________			Title:	_________________________
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MASTER AGREEMENT
EXHIBIT A – PRICE LIST




 (
Individual Case Type License Fees:
 District Clerk Civil / Family – 25% of Undiscounted Member County License Fee(or Enterprise License Fee, as appropriate)
 
County Clerk Civil / Probate – 25% of Undiscounted Member County License Fee (or Enterprise License Fee, as appropriate) 
Criminal (District & County) – 50% of Undiscounted Member County License Fee  (or Enterprise License Fee, as appropriate) 
Justice of the Peace – 30% of Undiscounted Member County License Fee )or Enterprise License Fee, as appropriate) 
)

ANNUAL MAINTENANCE & SUPPORT PRICING

Tier 2 Maintenance & Support:			18% of License Fee

Tier 1 Maintenance & Support:			21% of License Fee




MASTER AGREEMENT
EXHIBIT B - OPTIONAL SOFTWARE PRICE LIST
As of 1/1/2009

Section 1.  Optional Applications and Modules
[image: ]

Section 2.  Optional Add-on Features
[image: ]

*See Exhibit A For Maintenance & Support Rates on Optional Applications, Modules, and Features

Section 3.  Optional Add-on Features – Tyler Municipal Court
[image: ]

[image: ]

Maintenance and Support Services on Municipal Court software is 25% of License Fees.


Section 4.  Optional Add-on Features – Tyler Public Safety 
[image: ]

Maintenance and Support Services on Public Safety software is 25% of License Fees.



MASTER AGREEMENT
EXHIBIT C – 2009 T&M SERVICES HOURLY RATES


Project Management		$160.00 per hour

Technical Services		$149.00 per hour

Training Services		$138.00 per hour


MASTER AGREEMENT
EXHIBIT D – END USER LICENSE AGREEMENT AND STANDARD MAINTENANCE AGREEMENT



1

image3.emf
Category: 1 2 3 4 5 6 7 8 9 10

ODYSSEY ADD-ON FUNCTIONS 1 20,000 30,000 50,000 75,000 150,000 500,000 1,000,000 1,750,000 2,500,000

(By Population) 19,999 29,999 49,999 74,999 149,999 499,999 999,999 1,749,999 2,499,999 3,999,999

Document Management

Auto Attach (Req. Enterprise) 5,000              7,000              9,000              13,000            19,000            26,000            34,000            52,000            76,000            103,000         

Record on Appeal Creator 3,000              4,000              5,000              7,000              10,000            13,000            17,000            26,000            38,000            52,000           

e-Signatures + merged to TIFF 9,000              13,000            16,000            24,000            34,000            47,000            62,000            94,000            138,000          186,000         

Public Access

Attorney Secure Access 2,000              3,000              4,000              5,000              7,000              9,000              12,000            18,000            27,000            36,000           

Online Documents 3,000              4,000              5,000              6,000              9,000              12,000            16,000            24,000            36,000            48,000           

Utilities

Configuration Tools - Simple 2,000              3,000              4,000              5,000              7,000              9,000              12,000            18,000            27,000            36,000           

Configuration Tools - Complex 2,000              3,000              4,000              6,000              8,000              11,000            15,000            22,000            33,000            44,000           

Configuration Tools - Security 3,000              4,000              5,000              7,000              11,000            14,000            19,000            28,000            41,000            56,000           

Configuration Tools - All 6,000              8,000              11,000            15,000            22,000            30,000            39,000            60,000            88,000            119,000         

Local Reports - Designer 2,000              3,000              4,000              5,000              8,000              10,000            13,000            20,000            30,000            40,000           

Category: 1 2 3 4 5 6 7 8 9 10

ODYSSEY ADD-ON INTERFACES 1 20,000 30,000 50,000 75,000 150,000 500,000 1,000,000 1,750,000 2,500,000

(By Population) 19,999 29,999 49,999 74,999 149,999 499,999 999,999 1,749,999 2,499,999 3,999,999

Integration Toolkits

Case Manager Libraries 15,000            20,000            40,000            50,000            50,000            100,000          100,000          125,000          125,000          150,000         

Jail Manager Libraries 7,500              10,000            20,000            25,000            25,000            50,000            50,000            62,500            62,500            75,000           

Third Party Connectors *** In addition to Tyler connectors, features below require third party software & services ***

Tybera Connector 6,000              8,000              11,000            15,000            22,000            30,000            39,000            60,000            88,000            119,000         

Wiznet Connector 6,000              8,000              11,000            15,000            22,000            30,000            39,000            60,000            88,000            119,000         

Mentis Redaction Connector 4,000              6,000              7,000              10,000            15,000            20,000            26,000            40,000            59,000            79,000           

Sonant Connector 4,000              6,000              7,000              10,000            15,000            20,000            26,000            40,000            59,000            79,000           

Generic E-Filing Connector 6,000              8,000              11,000            15,000            22,000            30,000            39,000            60,000            88,000            119,000         

PRIA eRecording Standards

1.0 Recording Interface 1,000              2,000              2,000              3,000              4,000              5,000              7,000              10,000            15,000            20,000           

2.0 Recording Interface 1,000              2,000              2,000              3,000              4,000              5,000              7,000              10,000            15,000            20,000           
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 Level K  
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Fees 

Municipal Court Case Management

Criminal Court Case Management 5,500 $         6,600 $         11,000 $      15,400 $      17,600 $      27,500 $      33,000 $      44,000 $      55,000 $      66,000 $      82,500 $     

Probation Management 2,250 $         2,500 $         3,250 $         3,750 $         4,400 $         6,875 $         8,250 $         11,000 $      13,750 $      16,500 $      20,625 $     

Prosecutor Management 2,250 $         2,500 $         3,250 $         3,750 $         4,400 $         6,875 $         8,250 $         11,000 $      13,750 $      16,500 $      20,625 $     

Civil Court Case Management 2,750 $         3,300 $         5,500 $         7,700 $         8,800 $         13,750 $      16,500 $      22,000 $      27,500 $      33,000 $      41,250 $     

Tyler Jury Module 2,750 $         3,300 $         5,500 $         7,700 $         8,800 $         13,750 $      16,500 $      22,000 $      27,500 $      33,000 $      41,250 $     

Centralized Cash Collections 880 $            1,100 $         1,650 $         2,200 $         2,750 $         3,300 $         4,400 $         6,600 $         6,600 $         8,250 $         9,900 $        

INCODE Scheduling 2,750 $         4,000 $         4,500 $         5,100 $         5,700 $         6,300 $         6,900 $         7,500 $         8,100 $         8,500 $         10,500 $     

 - Warrants

 - Macros

 - Citation Import

Citation Issuing Device Interface 4,000 $         4,000 $         4,000 $         4,000 $         4,000 $         4,000 $         4,000 $         4,000 $         4,000 $         4,000 $         4,000 $        

INCODE Court Web Services 4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $        

Texas TLETS Warrant Interface 5,500 $         5,500 $         5,500 $         8,800 $         8,800 $         8,800 $         11,000 $      11,000 $      13,200 $      13,200 $      16,500 $     

Court/Police (Non-INCODE) Interface 5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $        

 - Import or Export of warrants/dispositions

General Ledger Interface (Non-INCODE) 3,300 $         3,575 $         3,575 $         3,575 $         3,850 $         3,850 $         4,400 $         4,400 $         4,950 $         5,500 $         5,500 $        

GIS/Street Index Extract 3,300 $         3,575 $         3,575 $         3,575 $         3,850 $         3,850 $         4,400 $         4,400 $         4,950 $         5,500 $         5,500 $        

Red Light Camera Interface 3,300 $         3,850 $         4,400 $         4,950 $         5,500 $         6,050 $         6,600 $         7,150 $         7,700 $         8,250 $         8,800 $        

Jury Data Import 1,650 $         2,200 $         2,475 $         2,750 $         3,025 $         3,300 $         3,575 $         3,850 $         4,400 $         4,950 $         5,500 $        

Collection Agency Export Interface 1,100 $         1,650 $         2,200 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $        

SETCIC (Harris Co Courts) Collections Export Interface 1,100 $         1,100 $         1,100 $         1,100 $         1,100 $         1,100 $         1,100 $         1,100 $         1,100 $         1,100 $         1,100 $        

Tyler Output Processor Server 1,100 $         1,100 $         1,650 $         2,310 $         2,640 $         4,125 $         4,950 $         6,600 $         8,250 $         9,900 $         12,375 $     

Tyler Content Management 2,500 $         2,500 $         3,300 $         4,620 $         5,280 $         8,250 $         9,900 $         13,200 $      16,500 $      19,800 $      24,750 $     
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Municipal Court Case Management

Criminal Court Case Management 200,000 $    300,000 $    400,000 $    500,000 $    600,000 $    700,000 $    800,000 $    900,000 $    1,000,000 $    1,500,000 $   

Probation Management 50,000 $      75,000 $      100,000 $    125,000 $    150,000 $    175,000 $    200,000 $    225,000 $    250,000 $       375,000 $      

Prosecutor Management 50,000 $      75,000 $      100,000 $    125,000 $    150,000 $    175,000 $    200,000 $    225,000 $    250,000 $       375,000 $      

Civil Court Case Management 100,000 $    150,000 $    200,000 $    250,000 $    300,000 $    350,000 $    400,000 $    450,000 $    500,000 $       750,000 $      

Tyler Jury Module 100,000 $    150,000 $    200,000 $    250,000 $    300,000 $    350,000 $    400,000 $    450,000 $    500,000 $       750,000 $      

Centralized Cash Collections 15,000 $      20,000 $      25,000 $      30,000 $      35,000 $      40,000 $      40,000 $      50,000 $      50,000 $          60,000 $         

INCODE Scheduling 15,000 $      20,000 $      25,000 $      30,000 $      35,000 $      40,000 $      40,000 $      50,000 $      50,000 $          60,000 $         

 - Warrants

 - Macros

 - Citation Import

Citation Issuing Device Interface 10,000 $      15,000 $      15,000 $      20,000 $      20,000 $      25,000 $      25,000 $      25,000 $      25,000 $          25,000 $         

INCODE Court Web Services 8,800 $         15,000 $      20,000 $      25,000 $      25,000 $      30,000 $      30,000 $      30,000 $      30,000 $          30,000 $         

Texas TLETS Warrant Interface 20,000 $      30,000 $      40,000 $      50,000 $      50,000 $      60,000 $      60,000 $      60,000 $      60,000 $          60,000 $         

Court/Police (Non-INCODE) Interface 10,000 $      15,000 $      20,000 $      25,000 $      25,000 $      30,000 $      30,000 $      30,000 $      30,000 $          30,000 $         

 - Import or Export of warrants/dispositions

General Ledger Interface (Non-INCODE) 10,000 $      15,000 $      20,000 $      25,000 $      25,000 $      30,000 $      30,000 $      30,000 $      30,000 $          30,000 $         

GIS/Street Index Extract 10,000 $      15,000 $      20,000 $      25,000 $      25,000 $      30,000 $      30,000 $      30,000 $      30,000 $          30,000 $         

Red Light Camera Interface 20,000 $      30,000 $      40,000 $      50,000 $      50,000 $      60,000 $      60,000 $      60,000 $      60,000 $          60,000 $         

Jury Data Import 10,000 $      15,000 $      20,000 $      25,000 $      25,000 $      30,000 $      30,000 $      30,000 $      30,000 $          30,000 $         

Collection Agency Export Interface 10,000 $      15,000 $      20,000 $      25,000 $      25,000 $      30,000 $      30,000 $      30,000 $      30,000 $          30,000 $         

SETCIC (Harris Co Courts) Collections Export Interface 10,000 $      15,000 $      20,000 $      25,000 $      25,000 $      30,000 $      30,000 $      30,000 $      30,000 $          30,000 $         

Tyler Output Processor Server 30,000 $      45,000 $      60,000 $      75,000 $      90,000 $      105,000 $    120,000 $    135,000 $    150,000 $       225,000 $      

Tyler Content Management 60,000 $      90,000 $      120,000 $    150,000 $    180,000 $    210,000 $    240,000 $    270,000 $    300,000 $       450,000 $      
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Tyler Public Safety

Tyler Public Safety CAD

CAD 11,000 $       13,200 $       16,500 $       19,800 $       23,100 $       29,700 $       36,300 $       42,900 $       49,500 $       56,100 $       62,700 $      

Dispatcher (additional seat) 2,200 $         2,475 $         2,750 $         3,300 $         3,575 $         3,850 $         4,400 $         4,950 $         5,500 $         5,500 $         5,500 $        

External Agency (per agency) 825 $             1,100 $         1,375 $         1,650 $         1,925 $         2,200 $         2,475 $         2,750 $         3,025 $         2,750 $         2,750 $        

E-911 Server Interface 4,400 $         4,950 $         5,500 $         6,050 $         6,600 $         7,700 $         8,800 $         9,900 $         11,000 $       12,100 $       13,200 $      

E-911 Client Interface (additional clients) 550 $             550 $             550 $             550 $             825 $             825 $             1,100 $         1,375 $         1,650 $         1,650 $         1,650 $        

NCIC Server Interface 6,600 $         6,600 $         7,150 $         7,700 $         8,250 $         9,900 $         11,000 $       12,100 $       13,200 $       14,300 $       15,400 $      

NCIC Client Interface (additional clients) 825 $             825 $             1,100 $         1,375 $         1,650 $         1,925 $         2,200 $         2,200 $         2,200 $         2,200 $         2,200 $        

CAD 24x7 Support 5,000 $         5,000 $         6,000 $         7,500 $         7,500 $         10,000 $       10,000 $       12,000 $       15,000 $       15,000 $       20,000 $      

 - When utilized each call $250

Combined Search 2,200 $         2,475 $         2,750 $         3,300 $         3,575 $         3,850 $         4,400 $         4,950 $         5,500 $         5,500 $         5,500 $        

Tyler Public Safety Mobile Applications

Mobile Communication Server 7,700 $         8,800 $         9,900 $         1,100 $         12,100 $       13,200 $       16,500 $       19,800 $       23,100 $       26,400 $       30,000 $      

Mobile RMS Client (per seat) N/C N/C N/C N/C N/C N/C N/C N/C N/C N/C N/C

Mobile CAD Client (per seat) 1,650 $         1,650 $         1,650 $         1,650 $         1,650 $         1,650 $         1,650 $         1,650 $         1,650 $         1,650 $         1,650 $        

Mobile AVL Client (per seat) 275 $             275 $             275 $             275 $             275 $             275 $             275 $             275 $             275 $             275 $             275 $            

Mobile Ciations Client (per seat) 550 $             550 $             550 $             550 $             550 $             550 $             550 $             550 $             550 $             550 $             550 $            

** pricing subject to change based on # of mobile clients

Tyler Public Safety Mapping

CAD Mapping Interface 5,650 $         5,650 $         5,650 $         5,650 $         5,650 $         5,650 $         5,650 $         5,650 $         5,650 $         5,650 $         5,650 $        

RMS Mapping Interface 2,350 $         2,350 $         2,350 $         2,350 $         2,350 $         2,350 $         2,350 $         2,350 $         2,350 $         2,350 $         2,350 $        

Tyler Public Safety RMS 19,800 $       26,400 $       33,000 $       39,600 $       46,200 $       44,400 $       72,600 $       85,800 $       99,000 $       112,200 $     125,400 $    

 - Base RMS System

Case Management/Events Center 6,600 $         8,800 $         11,000 $       13,200 $       15,400 $       18,800 $       24,200 $       28,600 $       33,000 $       37,400 $       41,800 $      

Vehicle Impound 1,650 $         2,200 $         2,750 $         3,300 $         3,850 $         4,950 $         6,050 $         7,150 $         6,050 $         9,350 $         10,450 $      

Pawn Tickets 1,100 $         1,100 $         1,375 $         1,650 $         1,925 $         2,750 $         3,300 $         3,850 $         3,850 $         4,950 $         5,500 $        

Personnel 2,200 $         2,750 $         3,300 $         3,850 $         4,400 $         5,500 $         6,600 $         7,700 $         7,150 $         9,900 $         11,000 $      

Messaging/Message Board 2,200 $         2,750 $         3,300 $         3,850 $         4,400 $         5,500 $         6,600 $         7,700 $         7,150 $         9,900 $         11,000 $      

Jail Intake & Booking Module 4,400 $         4,950 $         5,500 $         6,050 $         6,600 $         7,700 $         8,800 $         9,900 $         10,800 $       12,100 $       13,000 $      

Tyler Public Safety Permits & Registration

Alarm Tracking/Permitting 1,100 $         1,100 $         1,375 $         1,650 $         1,925 $         2,750 $         3,300 $         3,850 $         4,450 $         4,950 $         5,500 $        

Sex Offender Registration 1,100 $         1,100 $         1,375 $         1,650 $         1,925 $         2,750 $         3,300 $         3,850 $         4,450 $         4,950 $         5,500 $        

Pet Registration 1,100 $         1,375 $         1,650 $         1,925 $         2,200 $         2,750 $         3,300 $         3,850 $         4,450 $         4,950 $         5,500 $        

Bicycle Registration 1,100 $         1,375 $         1,650 $         1,925 $         2,200 $         2,750 $         3,300 $         3,850 $         4,450 $         4,950 $         5,500 $        

Tyler Public Safety Report Solutions

Report Writer  3,850 $         4,125 $         4,400 $         4,675 $         4,950 $         5,500 $         6,050 $         6,600 $         7,000 $         7,700 $         8,250 $        

Additional Designer (per seat) 550 $             550 $             550 $             550 $             550 $             550 $             550 $             550 $             550 $             550 $             550 $            

Tyler Public Safety Property Room/Evidence Management

Property Room 3,300 $         4,400 $         5,500 $         6,600 $         7,700 $         9,900 $         12,100 $       14,300 $       16,500 $       18,700 $       20,900 $      

PDA Server Software 2,200 $         2,475 $         2,750 $         3,300 $         3,850 $         3,850 $         4,400 $         4,950 $         5,500 $         6,050 $         6,600 $        

PDA Interface (per handheld) 330 $             330 $             330 $             330 $             330 $             330 $             330 $             330 $             330 $             330 $             330 $            

Tyler Public Safety Interfaces

Tyler Court Case Management Interface N/C N/C N/C N/C N/C N/C N/C N/C N/C N/C N/C

Brazos Technology Citation Interface 2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $         2,750 $        

Third Party Citation Issuing Device Interface 5,000 $         5,000 $         5,000 $         5,000 $         5,000 $         5,000 $         5,000 $         5,000 $         5,000 $         5,000 $         5,000 $        

LEAP Interface 2,500 $         2,500 $         2,500 $         2,500 $         2,500 $         2,500 $         2,500 $         2,500 $         2,500 $         2,500 $         2,500 $        

LiveScan Fingerprint System Interface 4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $         4,400 $        

Firehouse CAD Monitor Interface 5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $         5,500 $        

Accident Reporting Diagramming Software Interface 1,000 $         1,000 $         1,000 $         1,000 $         1,000 $         1,000 $         1,000 $         1,000 $         1,000 $         1,000 $         1,000 $        

CAD Call Sheet Export to Another TPS Agency 1,500 $         1,500 $         1,500 $         1,500 $         1,500 $         1,500 $         1,500 $         1,500 $         1,500 $         1,500 $         1,500 $        
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11-19,999 140,000                        126,000                        187,000                       

220,000-29,999 200,000                        180,000                        277,000                       

330,000-49,999 250,000                        225,000                        355,000                       

450,000-74,999 350,000                        315,000                        512,000                       

575,000-149,999 575,000                        517,500                        751,000                       

6150,000-499,999 775,000                        697,500                        1,040,000                   

7500,000-999,999 1,295,000                    1,165,500                    1,354,000                   

81,000,000-1,749,999 1,750,000                    1,575,000                    2,080,000                   

91,750,000-2,499,999

1,830,000               

1,647,000                    3,039,000                   

102,500,000-4,000,000

3,150,000               

2,835,000                    4,109,000                   
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		County		Enterprise License Fee		License Fee Paid as of Effective Date		Remaining License Fee Payments Due



		Tarrant		$   1,137,500		$   1,137,500		$   - 0		Note 2

		Hidalgo		$   1,050,000		$   341,250		$   708,750

		Collin		$   1,050,000		$   1,050,000		$   - 0

		Denton		$   1,050,000		$   945,000		$   105,000

		Fort Bend		$   875,000		$   875,000		$   - 0

		Cameron		$   875,000		$   525,000		$   350,000		Note 1

		Nueces		$   875,000		$   390,000		$   485,000

		Galveston		$   875,000		$   437,500		$   437,500

		Williamson		$   700,000		$   700,000		$   - 0

		Grayson		$   500,000		$   410,000		$   90,000		Note 3

		Gregg		$   630,000		$   630,000		$   - 0

		Guadalupe		$   490,000		$   - 0		$   490,000

		San Patricio		$   490,000		$   294,000		$   196,000



		Totals		$   10,597,500		$   7,735,250		$   2,862,250



		Note 1 - Assumes receipt of Cameron license payment of $525,000 prior 

		to signing of amendment.

		Note 2 - Pending resolution of license fees for JP.

		Note 3 - Assumes adjusted license fee of $500,000 per letter agreement.





Sheet2

		Cat		County Population		Undiscounted Member County License Fee		Discounted License Fee (Member Counties before 12/13/2010)		Member Counties after 12/31/2010 or Non-Member Counties

		1		1-19,999		140,000		126,000		187,000

		2		20,000-29,999		200,000		180,000		277,000

		3		30,000-49,999		250,000		225,000		355,000

		4		50,000-74,999		350,000		315,000		512,000

		5		75,000-149,999		575,000		517,500		751,000

		6		150,000-499,999		775,000		697,500		1,040,000

		7		500,000-999,999		1,295,000		1,165,500		1,354,000

		8		1,000,000-1,749,999		1,750,000		1,575,000		2,080,000

		9		1,750,000-2,499,999		1,830,000		1,647,000		3,039,000

		10		2,500,000-4,000,000		3,150,000		2,835,000		4,109,000
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Category: 1 2 3 4 5 6 7 8 9 10

APPLICATIONS 1                       20,000 30,000 50,000 75,000 150,000 500,000 1,000,000 1,750,000 2,500,000

(Based on Population) 19,999            29,999 49,999 74,999 149,999 499,999 999,999 1,749,999 2,499,999 3,999,999

ODYSSEY CHECK MANAGER 14,000            20,000            26,000            37,000            54,000            75,000            98,000            150,000          219,000          297,000         

Check Manager Merchant Website 2,000              2,000              3,000              4,000              5,000              7,000              9,000              14,000            20,000            27,000           

ODYSSEY SUPERVISION 24,000            35,000            45,000            65,000            96,000            132,000          172,000          264,000          386,000          522,000         

ODYSSEY LAW ENFORCEMENT RMS 16,000            23,000            29,000            42,000            62,000            85,000            111,000          170,000          249,000          336,000         

TYLER JURY 11,000            16,000            21,000            30,000            44,000            60,000            78,000            120,000          176,000          237,000         

Category: 1 2 3 4 5 6 7 8 9 10

APPLICATIONS 1 10 25 50 100 150 250 1,000 2,000 3,000

(Based on Jail Beds) 9 24 49 99 149 249 999 1,999 2,999 3,999

ODYSSEY JAIL MANAGER

Jail Management 34,000            53,000            84,000            150,000          180,000          250,000          375,000          450,000          1,000,000      1,500,000     

Mugshots 3,000              4,000              7,000              12,000            14,000            19,000            29,000            34,000            75,000            113,000         

Jail Commissary Interface 2,000              3,000              5,000              8,000              9,000              13,000            19,000            23,000            50,000            75,000           


