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

This Software License and Professionat Services Agreement and Amendment to Existing Software Maintenance Agreement (this “Agreement”) Is made and entered
inte by and between Tyler Technologies, Inc., a Delaware corporation {"Tyler”), and Collin County, Texas {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 additlonal maintenance and support services.

NOW, THEREFORE, in consideratlon 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 (1) adding the Software Products sat forth in the table below; and (i) 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, provided however, that Tyler shall walve Maintenance and
Support Fees for the Software Products added hereln for sixty days from the Effective Date, at which time Tyler shall invoice Client on a prorated basis
through the end of Cllent’s then-current malntenance Term. Thereafter, annual Maintenance and Support Fees shall be due in accordance with the
Existing M&S5 Agreement; and

€. This Agreament consists of this cover and signature page and the attached Terms and Condltions page.

SOFTWARE PRODUCTS LICENSE FEE ANNUAL MILS INCREASE
Odyssey Biometric Identification 520,875 $4,384
LICENSE I‘E-E PAYMENT TERMS TOTAL UCENSE FEE ANNUAL MES [NCREASE
invoiced upon receipt of software. $20,875 $4,384
WAINT EFFECTIVE OATE |
PROFESSIONAL SERVICES HOURS RATE/HR. T&M AMOUNT June 1, 2016
Project Management 4 180.00 $720
Customization 4 165.00 S660
Deployment 4 170.00 $680
Setup, Configuration & Consulting 16 150.00 $2,400
Initial Training 8 150.00 $1,200
Go-Live Assistance 8 150.00 $1,200
Travel Expenses $100
TOTAL TEM SEAVICES
56,960
TOTAL LI & SERICES
$27,835
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Software License and Professional Services Agreement and
Amendment to Existing Software Maintenance Agreement {cont.)

TOTAL HARDWARE

HARDWARE FRODUCTS ary PRICE PER UNIT PRICE

0M25YS SCANNERS 12 145.00 $1,740

——
TOTAL FRCQIECT AMOUNT

$29,575

IN WITNESS WHEREQF, 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 TYLER NOLOGIES, INC.

Authorized Signature .l
Name [Print) f:_l: E {I K‘ET
RS Y

Lo Jpvi| 01l

Dite
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Terms and Conditions

1. SOFTWARE PRODUCT LICENSE

11 ngﬂ&% In consideration for the License Fee, Tyler hereby grants to Client a
non-axclusive, royalty-free. revocable license to use the Software Products for Client’s intemal
administration, operation, andior conduct of Clienl’s business operalions by an unimited
number of usars employed by Client on an unlimited number of compulers andfor computer
stations ulitized by Client. Upon Clienl's paymenl of the License Fee in full, the foregoing
licenses shall bacome irevocable, subject to the resiriclions on use sel forth herein.

1.2, Reslriclions. Unless olhenwise expressly set forth in this Agreement, Client shall
not (a) reverse engineer, de-compile, or disassemble any portion of the Software Products or
{b) sublicense, transfer, rent, or lease the Softwara Products or its usage. To the extent Client
employs contractars, subconiractars, or other thind parties to assist in the Project, Clienl shall
obiain from such third parbes an execuied Tyler conlidentiality agreement prior io such parfies
being parmitiad access lo Tyler Confidential and Proprigtary Information.

1.3 . Clienl may make and mainlain such copies of the Software Products as
are raasonably appmﬁ:late for its use and for archival and backup purposes. provided,
however, that Client shall retain all proprietary nolices, logos, copyrighl nofices, and similar
mariun%s on such copies. )

14. EM%%LWIF The ficense grant set forih herein includes the
right to use any emi ird party software, which shall be accessed and used only in
accordance with tha tenms, conditions, and licenses imposed by the manufacturers and
ficensors of such embedded third parly software. Tyler heraby passes through to Client al
warranties granled by the awners and licensors of embedded third party softwarg, if anJ,

1.5. Ihjbs.oTy represenls and warrants that it is the owner of all ight, litle, and interest
in and to the Software Products and all components and copies thereof.  Nothing in this
Agreement shall be deemed lo vest in Clienl any ownership or intellectual property righls in
and to Tylers intelleciual property (including, without limitation, lc";éle_r Confidential and
Proprietary Informalion), any components and copies thereof, or any derivative works based
thereon prepared by Tyler.

2. RESPONSIBILITIES OF TYLER

For the License Fea(é)ose! forth in the first page hereof, Tyler shall defiver, install andfar
enable Tyler pr?rialary ftwara Product on Client's equipment and perform such other
obligations, including the comaction of defects, as set forth in Section 6.

3. RESPONSIBILITIES OF CLIENT
In addition 1o the other re.ré:onsibili:ias sel lorth harein, Client shall periorm the following:
{a) designate an employes of Client as ils System Administrator; (b) provide alf training of |
ﬁarsonnel. except and o the extent this Agreemenl specifically requires Tyler to grovide
aining; {c} collect, E:dpara. and enler all data necessarg for operation of the Software Product
into the equipment loaded with the Software Product; .5 ) retain separale copies of records of
all data entered into the computer equipmenl; ‘“&g’“‘“ s the computer systems inlo which the
Software Product will be loaded: (f) inslall any Software Product changes or updates info the
Software Product, which_are supplied by Tyler in accordance with this Agreement: and (ng
allow remole access by Tyler for purﬂoses of sofiware suppart via a secure Microsoft-bas
connection (VPN). To the extent dala conversion is required. Client shall {i) deliver to Tyler
data in an electrome SQL, ASCH defimiled, or other format requested by Tyler and (u)
provide Tyler with a basic explanation of the delivered legacy data, intluding data elements
and relationship explanations.

4. PROFESSIONAL SERVICES

4.1, Set forth on the first page of this Agreement is Tyler's good faith estimate of the
hours and fees associaled with the services to be performed by Tyler for Client, including iravel
time by mer’s éaersonnal from Tyler's e!Iplav:a of business o and from Client's place of businass,
and for which Client shall pay on a T&M basis. Additional services r'gguested by Client which
ar? beyond those hours detailed in this Agreement will be billed al Tyler's then current services
rales.

42, In the avent Client purchases professional setvices from Tyler for the purpose of
making Software Product changes, improvements. of enhancements, any such Software
Product changes, impravements or enhancements delivered there under shall be subject 1o the
sama license as sel forth in Section 1 and subject to the same restnictions thereon.

5. FEES AND INVOICING

5.1, ]ﬁm@ Tyler shall invoice to the Client the License Fee in accordance with
the payment {enms set forth on the first vage of this Agreement, and Client shall pay such
License Fea in accordance with Section 5.4. i

52. P ional Setvi harges. T&M ch.ar%a.s for all professional services 1o be
performed hereunder shall be invoiced and paid by Client in accordance with Section 5.4,

53. F_p_q_lm Client shall reimburse Tyler for travel, kydging, and food expenses
actu:ﬂ? and reasonably incumred by Tyler in performing uleseJ:rnfessmnal services herein in
accordance with Section 5.4 Travel Expenses shall nat exceed $100.

54, Iyoice and P%m%n] Tyler shall invoice Client for services and asseciated
expenses heren on a monfhly basis. “Each invoice shall state the total invoiced amount and
shall be accompanied by a reasonably delailed itemizaion of services and expenses.
Following receipt of a propedy submitted mvoice, Client shall pay amaunts owing therein thll‘g
(f30] da& in arrears, All fabyments shall be mada in US. currency and in accordance wi

exas Govemment Code 2251

- Hardware Products. Tyler shall invoice Client for the Hardware Producls upon
elivery.

S?é. TFxﬁ. The fotal Agreement Amount does not include any tax or other
govemmental impositions including, without limitation, sale and use tax, All such applicable
cost, it any, shail be invoiced separately to clienl, and cient shall pay the same

57. i nt. Tyler prefers o receive paymenls electronically, Tyler's

elatironic payment informabon s as lolows:
Bank:  Wells Fargo Bank, N.A.
420 Montgomery
San Francisco. CA 94104
ABA 121000248
Account: 4124302472
Beneficiary:  Tyler Technalogies Inc. - Operaling

6. ACCEPTANCE OF THE SOFTWARE PRODUCT

6.1. Acceptance of the Software Product by Client shall be final and conclusive excepl
for laient defecls, fraud, and such gross mislakes as amount lo fraud and the operalion of any
provision of ihis Agreement, which specifically survives acceplancs. In the event sait
ac.ee?tance becomes other than final, or becomes inconclusive, pursuant to this Section 6,
Clien! ih soig 1:nght and remedy against Tyler therefore shall be 1o require Tyler to comect the
cause thereof.

6.2. Notwithstanding anything fo the conlrary herein, Clienl's use of the Software
Product for its inlended purpose {"Operational Use') shall canstitute Client's accaptance of the
Software Product, wilhoul exception and for all purposes, Upan Ogoeramnal Use, the Soltwara
AI?gmducls {.hall then become subject fo the terms and conditions of the Existing MBS

reemen

7. TYLER CONFIDENTIAL A NG PROPRIETARY INFORMATION

7.0, Tyler nligl i Inft ion means all information in any form
relating to, used in, or ansing ouf g ‘ s oparabons and held by, owned, licensed, or
otherwise possessed by Tyler (whelher held by, owned, licensed, possessed, or otharwise
axistm? in, on or abou! Tylers premises or Client's offices, residence(s), or faciilies and
regardless of how such information came into being, as well as regardiess of who created,
generated or gathered the information), inchuding, without limitation, all information conlained
in, embadied in (in any media whalsoever) or relarmg to Tyler's invenlions, ideas, creations,
works of authorship, business documents, licenses, operations, manuals, operating data,
projections, customer lists and data, sales data, cost data, profit dala, financial statements,
strategic pl'anniqg data, designs, logos, proposed trademarks or service marks, test resulls,
E‘l;oduct or service keratue, product or service concepls, process dala, specificalion dala,

ow_how, software, dalabases, dalabase layouts, design documents, release notes
algarithms, source code, screen shols, and other research and development information
data. Hotwithstanding the foregoing, Tyler Confidential and Propretary infomalion does not
include information that: (a) becomes f“b'i" ather than as a result of a'disclosure by Client in
breach hereof; (b} becomes available to Client on a non-confidential basis from a source other
than Tyler, which is not prohibiled from disclosing such information by obli?ation 1o Tyler, (c) is
known by Clienl prior to its receipt from Tyler without any abligabon of confidentiality with

p

respecl thereto; or (d) is developad by Client independently of any disclosures made by Tyler,
pefz, P[g_(g;%‘( ) %l Tglgrpe%%dgn}igl E“f‘ mem'ym |:ggm_?ﬁ' . Client !h I not

disclose, dissemin, 'ansml, publish, distnbute, make avalable, or otherwise convey Tylar

Confidential and Proprigtary Informalion, and Clienl shall not use, make, sell, or otherwise
exploit any such Tyler Confidential and Proprietary Information for any purpase other than the
Bsrfnnnance of this Agreement, without Tyler's writlen consent, except: (a) as may be required
y law, requlation, judicial, o administrative process; or (b} as required in htigation pertaining lo
this Agreement, provided that Tyler is given advance notice of such inlended disclosurg in
order to permit it the opportunily to seek a prolective order. Client shall ensure that all
individuals assigned to %erfonn services herein shall abide by the terms of this Section 9.1 and
shall be responsible for breaches by such persens. .
73 icial P ings. I Client is requested or required {by oral questions,
mterrogalories, requests for informalion or documents in legal proceedings, subpoena, civil
investigative demand, or other similas process) lo disclose any Tyler Confidential and
Proprietary information, Client shall provide Tyler with prompl writlen nofica of such request or
requirement 5o thal Tyler may seek prolective orders or other appropriate remedies and/for
walve compliance wilh the provisions of this Agreement, If, in the absenes of a protective ordar
or other ramed&:r the receipt of a waiver by Tyler, Client nonetheless is legally compeded 1o
disclose Tyler Confidential and Pm&ri:lary nformalian to any court or tribunal or else would
stand liable for contempl or suffer other censure or penalty, Client may, withoul liabifity herein
disclose o such court or tribunal only thal portion of Tyler Confidantial and Proprietary
Information which the court requires fo be disclosed, provided that Client uses reasonable
eflorts fo preserve the confidentiality of Tyler Confidentidl and Propretary Information,
including, without imitation. by cooperaling with Tyler to obtain an approqriata rolective order
or other refiable assurance that canfidential treatment shall be accorded Tyler Confidential and
Proprietary Information by such court or tribunal,

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 PURPQSE.
TYLER'S LABILITY FOR DAMAGES ARISING QUT OF OR_IN CONNECTION WITH THIS
AGREEMENT WHETHER BASED ON A THEQRY OF CONTRACT OR TORT. INCLUDING
NEGLIGENCE OR STRICT LIABILITY, SHALL BE LIMITED TQ ‘A) PRIOR TO OPERATIONAL USE,
THE LICENSE FEE SET FORTH HEREIN OR THE TOTAL AMOQUNT PAID BY CLIENT
R 15 LESS, OR (‘BL AFTER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS SET FORTH IN CLIENTS EXISTING MBS AGREEMENT. NOTWITHSTANDING
ANYTHING TQ THE CONTRARY, IN NO EVENT SHALL TYLER BE LIABLE 7O CLIE
INDIRECT, REMOTE, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL
DAMAGES, OR 6%} FOR ANY DAMAGES WHATSOEVER 'DUE TO CAUSES BEVOND THE
REASONABLE CONTROL OF TYLER, OR éC&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 TQ TYLER BY CLIENT.

9. CLIENT INFORMATION

All data provided to Tyler by Client relalingialn Software Product shall be considered
Proprietary Information of Clignl even though nol slamped with a Proprielary Information stamp
or similar legend or marking. Tyler agrees o use reasonable cara to safequand said Proprietary
Information a}gamst disclosure to unauthorized employees of Tyler and all persons nol
employed by Tyler

$0. DATA SECURITY

10.1. The parties recognize that the purpose of a computer sysiem consisting of
equipment and software is Ihe processing of data, as each Client deems necessary for its
operations. The term ‘processing” for the purpose of this Seclion shall mean the qalhering of
such data for input inta the system, the input of the data into the system, the retneval of the
datain lhe system, and the dissemination of such dala, reﬁlardless of the media upon which the
datais contained, whether it be on paper, disk, lapes, or olher media.
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Terms and Conditions

10.2. The parties further recognize that (i) the data so processed may conlain sensitive
or confidential material, he unauthorized disclosure of which might cause damage lo the Client
or thind pariies, (i} the dissemination and disclosure may place al any stage of the
rmcesslnq. and (ui} the: control of the processing, dissemination, and disclosure of such data is
otally wilhin the control of the ckent. ) ) o

10.3. It shall be the responsibility of the Client lo establish and maintain all necessary
security measures to safequard and control the disclosurs of such dala and to prevent ils
disclosure to unauthorized parties.

11. GOVERNING LAW AND VENUE

This Agreemant shall be interpreted in accordance with the |aws of the stale of Texas. In
the event any of this Agreement is invalidated by a court or legislative action, Ihe remainder
thereof shall remain in full force and effect.

12. ENTIRETY OF AGREEMENT; AMENDMENTS

121 This License Agreement contains all of the representations, warranties, and
promises of the parties relating to (he subject matier hereol, whather oral or written, and
supersedes all representations, warranties, and promises of the parties relating to he subject
matier hereof, whelher oral or written, and supersedes all rarmsemalms. wamanties and
Rtgmises f' the partiss relating fo the subject matter hereol which predate this License

reemen

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

13, APPROVAL OF GOVERNING BODY

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

14, EXPENSES FOR ENFORCEMENT. In the event either parly hereto is required to
employ an attomey to enlorce the provisions of this agreement or Is required fo
commence legal proceedings to enforce the provisions hereof, the prevailing party shall
be entitled to recover from the other, reasenable aliomey's feas and court costs incurred
in connection with such enforcement, including collection,

15. HARDWARE PRODUCTS. We will sell, deliver, and install onsite the Hardware Products
detailed in the Investment Summary for the prices se! forth therein and payable pursuant
to Seclion 5above. The Hardware Products will be new and unused, and upon payment
in full, you will raceive free and clear lille to the Hardwars Products. Tyler is not the
manufacturer of the Hardware Produtts and does not warranl or quarantea the
performance of the Hardware Products. Tyler hereby granis and passes through fo Client
any warranty that Tyler may receive from the manufacturer of the Hardware Products.

SOFWARE LICENSE AND PROFESSIONAL SERVICES AGREEMENT AND AMENDMENT TO EXISTING SOFTWARE MAINTENANCE AGREEMENT | PAGE4 OF 4



