Software License and Professional Services Agreement and
Amendment to Existing Software Maintenance Agreement

This Software License and Professional Services Agreement and Amendment to Existing Software Maintenance Agreement (this “Agreement”) is made

and entered into by and between Tyler Technologies, Inc., a Delaware corporation (“Tyler”), and Collin County, TX (the “Client”).

WHEREAS, Client 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; and

WHEREAS, Client and Tyler desire to amend the terms of Client’s current software maintenance and support agreement (the “Existing M&S Agreement)

for the purpose of providing additional maintenance and support services.

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 Client agree as follows:

A. Tyler shall furnish the products and services described in this Agreement, and Client shall pay the prices set forth in and subject to the terms

and conditions of this Agreement; and

B. Tyler and Client agree to amend Client's Existing M&S Agreement by (i) adding the Software Products set forth in the table below; and (ii)
increasing the Client’s current annual maintenance and support fee by the amount (“Annual M&S Increase) and on the date (“Maint. Effective
Date”) as set forth in the table below, all on the terms and subject to the conditions of Client’s Existing M&S Agreement; and

C. This Agreement consists of this cover and signature page and the attached Terms and Conditions page.

SOFTWARE PRODUCTS LICENSE FEE ANNUAL M&S INCREASE
OCR Level 3 (L2 + Scheduled back conversion of active files) $40,800 $8,568
LICENSE FEE PAYMENT TERMS TOTAL LICENSE FEE ANNUAL M&S INCREASE
Net 30 in full upon contract execution. $40,800 $8,568
MAINT. EFFECTIVE DATE
PROFESSIONAL SERVICES HOURS RATE/HR. T&M AMOUNT 11/01/2015
Project Management 4 160.00 $640
Customization 8 149.00 $1,192
Setup, Configuration & Consulting 8 149.00 $1,192
Initial Training 4 138.00 $552
Estimated Travel Expense $738
TOTAL T&M SERVICES TOTAL LIC & SERVICES
$4,314 $45,114

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.

CLIENT

Authorized Signature

Name (Print)

Title

Date

TYLER TECHNOLOGIES, INC.

Authorized Signature

Name (Print)

Title

Date
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Terms and Conditions

1. SOFTWARE PRODUCT LICENSE

1.1 License Granf. In consideration for the License Fee, Tyler hereby grants to Client a
non-exclusive, foyally-free, revocable license to use the Software Products fof Client's infemal
administration, operation, andfor conduct of Clients business operations by an unimited
number of users employed by Client on an unlimited number of compuiers andlor computer
stations ulilized Hy Chent. Upon Clients payment of the License Fee in full, the forageing
licenses shall become irrevocable, subject to the reslrictions on use sef forth herein,

1.2. Reglriclions. Unless otherwise expressly set forth in this Agreement, Client shalt
not {ag reverse engineer, de-compie, or disassemble any portion of the Software Producls or
{b) sublicense, lransfer, rent, o lease the Software Products or ils usage. To the extent Client
employs contractors, subcontractors, or other thied parties to assist in the Project, Cliend shall
obtain from such third parties an executed Tyler confidentiality agreement priof fo such parties
being permitied access lo Tyler Confidential 2ad Proprietary Information.

1.3 Copes Cilent may make and maintain such copies of the Software Products as
are reasonably appropnale for its use and for archival and backup purposes; provided,
however, that Client shall retain afl proprietary nolices, logos, copyright notices, and similar
markings on such copies. _ o

14. Embedded Third Party Software. The license grant set forth hereln includes the
right to use any embedded Trd party software, which shaii be accessed and used only i
accordance with the terms, conditions, and licenses imposed by the manufacturers and
licensors of such embedded third parly software. Tyler hereby passes through to Client al
warranties %fanted by the owners and licensors of embedded third party software, if any,

m% Tyler represents and warrants that it is the owner of all right, title, and interest
in and 1o the Software Producls and all components and copies thereof  Nothing In this
Agreement shail be deemed lo vest in Client any ownership or inteliectual propetty righs in
and to Tylers intellectual property (inciuding, without limitation, Tyler Confidential and
Proprietary Information), ary compohents and copies thereof, or any derivative works based
thereon prepared by Tyler.

2. RESPONSIBILITIES OF TYLER

For the License Fee(s) set forth in the first page hereof, Tyler shali deliver, install andior
enable Tyler proprictary Software Product on Client's equipment and perform such other
obligations. including the correction of defects, as set forth in Section 8.

3. RESPONSIBILITIES OF CLIENT

in addition to the other responsitiiities set forth herein, Client shall perform (he following:
(8) designate an employee of Client as its System Administralor; (b} provide all raining of §
personnel, except and 0 the extent this Agreement speciﬁcafly. fequires Tyier to provide
fraining; {c} collect, %repare, and enter all data necessary for operation of the Software Product
into the ecuipment aded wilh the Software Product; éd) retain separate copies of records of
all data entered into the computer equipment; {e) provide the computer syslems into which the
Software Product will be loaded; {f} instalt an?r ofiware Product changes or updates into the
Software Product, which are supplied by Tyler in accordance with this Agreement; and (g}
allow remote access by Tyler for purposes of software support via a secure Microsoft-based
connection {VPN). To the extent data conversion is required, Client shalf E? deliver o Tyler
iega%f dala in an electronic SQL, ASCH delimied, or other format requested by Tyler and (i)
provide Tyler with a basic explanation of the delivered legacy data, including dala elements
and relalionship explanations,

4. PROFESSIONAL SERVICES

4.1, Set forth on the first page of ihis Agreement is Tyler's pood faith estimate of the
hours and fees associated with the services o be performed by Tyler for Client, including travel
time by ;%I_er‘s ersonnel from Tyler's place of business o and from Chent's place of business,
and for which Client shall pa¥ on a T&M basis. Additional services requested by Client which
are beyond those hours detalled in this Agreement will be billed at Tyler's then current services
rates.

4.2, In the even! Client purchases professional services from Tyler for the purpose of
making Software Product changes, improvements, of enhancements, any such Software
Product changes, mmprovements or enhancements delivered there under shall be subject to the
same license as sel forth in Section 1 and subject to the same rastriclions thereon.

5. FEES AND INVOICING

51, License Fee. Tgier shall invoice 1o the Client the License Fee in accordance with
the paymen! ferms sel forth on the first page of this Agreement, and Client shall pay such
License Fee in accordance with Section 5.4, . ‘

5.2. Professional Services Charges. T&M charges for all professionat services o be
parformed higfeundar shall be invaiced _anﬁ paid by Client in accordance with Section 5.4,

5.3. Expenses. Client shall reimburse Tyier for travel, lodging, and food expenses
actually and reasonably incurredt by Tyler in performing its professional services heren in
accorgance with Section 5.4. . )

54 lnvoice and ?agmem. Tyler shall invoice Client for services ang associated
expenses hereln on a monthiy basis. Each invoice shall stale the fotal invoiced amount and
shall be accompanied by a reasonably detalled iemization of services and expenses.
Fallowing receipt of a propedy submitted invoice, Client shall pay amounts owing therei thirty
{30} days in amears. All payments shall be made in U.S. currehcy. i

~JOURaE s =fiv
/ ;

65, Taxes. The fofal Agreemen! Amount does nof include any lax or other
governmenial impositions inciuding, without limifation, sale and use tax. All such applicable
cost, if any, shall be invoiced separalely 1o client, and client shafl pay the same.

56.7 Eleclronic Payment. Tyler prefers 1o receive payménts elecironically, Tyler's
electronic payment informanon is as follows:

Bank:  Wells Fargo Bank, NLA.

420 Montgomery

San Francisco, CA 94104

ABA: 121000248

Account: 4124302472

Beneficiary:  Tyler Technologies inc. - Operaling

€. ACCEPTANCE OF THE SOFTWARE PRODUCT

8.1, Acceptance of the Software Product by Client shall be final and conclusive except
for lalent defects, fraud, and such gross mistakes as amount to fraud and the ogeraﬁon of any
pravision of this Agreement, which specifically survives acceplance. In the even! said
acceptance becomes other than final, or becomes inconciusive. pursuant to this Section 6,

Iewad»—bngmn?e{ew,
« Payment will be made in accordance with Texas Government Code 2251.

Client's sole right and remedy against Tyler therefore shall be to require Tyler o correct the
cause thergof
6.2 Notwithstanding anything to the contrary herein, Client's use of the Sofware
Product for its intended purpose (*Operational Use') shall constitute Client's acceptance of the
Software Product, without exception and for afl purposes. Upon Operational Use, the Software
iroducls shail then become subject o the ferms and condifions of the Existing M&S
greement.

7. TYLER CONFIDENTIAL AND PROPRIETARY INFORMATION

7.1, Tyler Confdential and Proprieary Information means all information in any form
refaling fo, USed m, or ansing out of Tylers opevalions and held by, owned, ficensed, or
otherwise possessed by Tyler (whether held by, owned, licensed, possessed, or otherwise
exislin? in, on or about Tylers premises or Clieat's offices, residence(s), or facilties and
regardiess of how such information came inlo being, as well as regardiess of who crealed
generaled or gathered the information), including, without imitation, all information conlained
n, embodied in {in any medis whalsosver} or relaing lo Tyler's inventions, ideas, creations,
works of authorship, business documents, licenses, operafions, manuals, operating dala,
projections, customer bels and dala, ssles data, cost dals, profit data, financial statements,
strategic planning dala, designs, logos, proposed trademarks or service marks, (es! resulis,
Eroducl or sefvice lileralure, product or sefvice conoepts, process data, specification dala,

now how, software, dalabases, dalabase layouts, design documents, release noles,
algorithms, scurce cede, screen shols, and other research and development information and
data. Notwilhstanding the foregoing, Tyler Confidential and Proprietary Information does not
include information hat: (a) becomes putlic other than as a result of a disclosure by Client in
breach hereat, (b) becomes available to Client on a non-confidential basis from a source olher
than Tyler, which is not prohibited from disciosing such information by obligation to Tvier; {c} is
known by Client prior 1o its raceipt fom Tyler without any ebligafion o oonfident:ali]y with
respect thereto; or {d} is developed by Client independently of any disclosures made by Tyler.

7.2, Profection of Tyler Confidential an¢ Proprietary fiformation. Client shail not
disclpse, disséminale, ransmil, publish, dislibufe, make available, or ofherwise convey Tyler
Confidential and Propneia?t Information, ang Client shall nol use, make, seff, or otherwise
exploil any such Tyler Confidential and Proprietary Information for any purpose other than the

riormante of this Agreement, without Tyler's wrilten consent, excepl: (a} as may be required

y law, reguialion, judicial, or administralive process; or (b) as required in itigation pertaining lo
this A?reemem, provided that T{ier is given advance notice of such infended disclosure in
order lo permi it the opportunily 1o seek a protective order.  Client shall ensure that ali
individuals assigned fo perform services herein shall abide by the terms of this Section 8.7 and
shall be responsible for breaches by such persons. ) .

) Judicial Pfoceedm%s. if Client is requested or required (by oral questions,
interrogatones, requests 1o Information or documents in legal proceedings, subpoena, civi
investigative demand, of other similar process) lo disclose any Tyler Confidential and
Proprigiary information, Client shall ﬁrovade Tyler wilh prompt written notice of such request or
requirement so that Tyler may seek proteclive orders or other agproprlale remedies andior
watve compliance with the provisions of this Agresment. If, in the absence of a protective order
or other remedy or the receipt of a walver b; yler, Client nonetheless is fegally compelled to
disciose Tyler Confidential and Proprietary Information to any court or tribunal or eise would
sland fiable for contempt or suffer olher censure or penalty, Cilent may, without liability herein,
disciose to such courl or tibunal only that porlion of Tyler Confidential and Proprietary
Information which the court requires 1o be disciosed, provided that Chent uses reagsonabie
efforts to preserve the confidentiality of Tyler Confidential and Proprietary information,
inchiding, without limitation, by cooperating with Tyler lo obtain an apprognate rolective order
or other refiable assurance that confidential treatment shall be accorded Tyler Confidential and
Proprietary information by such cour! or irbunai,

8. LIMITATION OF LIABILITY

THE RIGHTS AND REMEDIES OF ANY CLIENT SET FORTH HEREIN ARE EXCLUSIVE AND IN
LIEU OF ANY AND ALL OTHER RIGHTS, REMEDIES OR WARRANTIES AVAILABLE AT LAW
INCLUDING IMPLIED WARRANTIES OF MERCHANTABLILTY AND FITNESS FOR PARTICULAR
OR INTENDED PURPOSE.

TYLER'S UABILITY FOR DAMAGES ARISING QUT OF OR IN CONNECTION WITH THIS
AGREEMENT WHETHER BASED O A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE OR STRICT LIABILITY, SHALL BE LIMITED TO (&) PRIOR TO OPERATIONAL USE,
THE LICENSE FEE SET FORTH HEREIN OR THE TOTAL AMOUNT PAID BY CLIEN
HEREUNDER, WHICHEVER IS (£SS, OR (B} AFTER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS SET FORTH IN CLIENTS EXISTING M&S AGREEMENT, NOTWITHSTANDING
ANYTHING TO THE CONTRARY, IN NO EVENT SHALL TYLER BE LIABLE T0 CLIENT FOR (&)
INDIRECT. REMOTE, INCIDENTAL, SPECIAL. EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL
DAMAGES, OR (S%f FOR ANY DAMAGES WHATSOEVER DUE TO CAUSES BEYOND THE
REASONABLE CONTROL OF TYLER, ORéC DAMAGES RESULTING FROM THE LOSS OF USE,
LOSS OR DAMAGE TO CLIENT SOURCE DATA, LOSS OF REVENUES, OR FROM LOSS OR
DESTRUCTION OF MATERIALS PROVIDED TO TYLER BY CLIENT.

9. CLIENT INFORMATION

All dala provided to Tyler by Client relating to Software Product shall be considared
Proprigtary Information of Client even though nol stamped with a Proprigtary information stamp
or similar legend or marking. Tyler agrees [0 use reasonable care to saleguard said Proprietary
Information ~against disclosure to unauthorized employees of Tyler and all persons not
employed by Tyler.

10. DATA SECURITY
6.1, The parties recognize that the purpose of a computer system consisting of

equipment and software is the processing of data, as each Client deems necessary fof its
operations. The lerm “processing’” for the purpose of this Section shall mean the gathering of
such data for input into the system, Ihe inpul of the data inlo the system, the retneval of the
data in the systern, and the dissemination of such dala, regardiess of the media upon which the
data i contained, whether it be on paper, disk, {apes. or ofher media. .

10.2. The parties further recognize that (i) the date so processed may conlain sengitive
or confidential malerial, the unauthonzed disclosure of which nught cause damage to the Client
of third parties, (g? the dissemination and disclosure may take place af any slage of the
Prooess;ng, and () the control of the processing, dissemination, and disclosure of such dala is
otally within the contrel of the client. _ ‘ o

10.3. it shall be the rasponsibility of the Client to establish and maintain all necessary
security measures lo salequard and conlrol the disclosure of such data and %o prevent ds
disciosure 1o unauthorized parties.

11. GOVERNING LAW

_This Agreement shall be inlerpreted in accordance with the faws of the slate of the
domicile of Client. In the event any of this Agreement s invalidaled by a court or legisiative
action, the remainder thereof shall remain in full force and effect.
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Terms and Conditions

12. ENTIRETY OF AGREEMENT; AMENDMENTS

12.1. This License Agreement contains all of the representations, warranties, and
promises of the parties relating to the subject matter hereof, whether oral or written, and
supersedes all representations, warranties, and promises of the parties relating to the subject
matter hereof, whether oral or written, and supersedes all representations, warranties and
Rromises of the parties relating to the subject matter hereof which predate this License

reement.
¢ 12.2. This License Agreement may only be amended, modified, or changed by written
instrument signed by both parties hereto.

13.  APPROVAL OF GOVERNING BODY

Client represents and warrants to Tyler that this Agreement has been approved by its
governing body and is a binding obligation upon Client.
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