Terms and Conditions

“This Software License and Professional Services Agreement and Software Maintenance and Support Services Agreement (this “Agreement”) is made
and entered into 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, Purchaser desires Tyler to perform, and Tyler desires to perform, certain maintenance and support services related to the Licensed
Software, as set forth below.

NOW, THEREFORE, in consideration of the mutual promises ooﬁtained 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. Tylér shall furish 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 o ,

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

LICENSED SOFTWARE ' . LICENSE FEE v
Jail Export Interface $23,000 $4,830
~TICENSEFEEPAVNENT TERAS TOTCCERETEE——| | ANNUALWSTNGREASE |
100% upon contract execution $23,0001 - $4,830

—MAINT EFFECTIVE DATE |
PROFESSIONAL SERVICES HOURS RATEMR. T&M AMOUNT Upon
v Installation
Configuration and Training 8 $149 | $1,192
TOTAL T&M SERVICES TOTALLIC & CES
$1,192 $24,192

IN WITNESS WHEREOF. this Agmement has been executed by a duly authorized officer of each party hereto to be effeclive as of the date last set
forth below. .

CLIENT TYLER TECHNOLOGIES, INC.

Gussdion  Ybar b iy ra—

Authonzed Signature - - gzed
Ft’m@m’;’z/m \/é lz”/i”}) o k evin s L\/ggéﬁ ~
Name (Print) /) Name (Print) )
/U»’”C/'&é/”ﬁ /4442#75’ _ B vt ol Crcieot Meonaces
Tille A o g )

_ %/f‘7//0 - Yg[zele
CO Q00 - 1d1-02=15
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Terms and Conditions

1. SOFTWARE PRODUCT LICENSE -
1.1, In consideration tor the Ueense Fee, T hereb‘ gtanls fo Client a
non-exdusive, roy e, revocable license fo use the nt's inlema!
andlofeonduclof Client's business opeuanons an un!ﬁniled number
of users oyed by Client on an unlimited number of compulefs %
utllized nt. pon Cﬁenl'fh payment of lhe Ueerse shall

iorlh
12 n expteeslysetfoﬂhinmlsA reement, Client shall
ta)rever&??l%de—eompﬂe or disassemile any porion 1 of the Sottware Products or a b
nse, tran er, rent, or lease the Software Prod orllsusage To the exient Clien
employs oonlractors subcontraclors, or other third parties fo assist in the Project, Client shall

obtain from third parties an execuled Tyler confidentiality agreement prior to such
being rennltted {o Tyler Conﬁdenﬂal a%ld Propdela r%malm pro partes
. Client m% make and maintain suc of the Software Products as
appro] pnale for ifs use and for archival end mw Wever,
macthi%shell vetain all pmpﬁelary notices, logos, copyright m&eﬁ and markings on
such coj
14. e. The license grant set forth herein includes the
f!ghw:suse:'ril#l arly soft vmlchshallbeaeees and used only in
accordance ditions, and licenses imposed by the manufacturers and
licansors of such embedded thi:d parly software. Tyler hereby pmes through to Client all
warranties gran by the owners and licensors of embed , if any.
1.5. msaudwarranlslhamlsmeuwnero!aunghl,ﬁne.andintemt

in and' b the oﬂwmmandallwmpemsm lheteof Moﬂlln in this

Agresment shall be deemed to vest in Client any ownership or ﬂg inaud
to Tyler's intellectual propeﬂL((ncludmg mlhout limilaﬁen. Tyler Conﬁdenﬂal and
lmmahog} Ta;\y eomponen copies thereof, or any derivative reon

2. RESPONSIBILITIES OF TYLER
For the License Fee(s) set fotth in the first &gﬁfhereof Tyler shall deliver, install and/or

enable T gm‘)demy
obllgaﬂon}él.er udngmeeonecﬁonafdefects.assetfominSec

3 RESPONSIBILITIES OF CLIENT
In addition to the other res| ilities set forth herein, Client shall perform the fnllewn i%
ministrator; (b)

a) designale an e as its System Ad de all training of
ol n%ln m?oy?hee extentthnsAgreeyr:enlspecmmny o rmriuleﬂg
: c)eouect.?repare,endenterelldaian for efmes roduct the
nt loaded with the Software Product; sepaa%eeoplesofrecordsafalldeta
entered info lhecomputer glne er systems into which the Software
uct will be pp‘" ins any chan or updates ino the Software

uct. which are supplied by orler aecotdance with thls reemenl; and (g) alluw remole

port via a
(VPN). %lﬁe exlentpu;gcomecsionls ulred Client shall delavertoT ler legacy data ln

an electronic SQL, ASC! , or other m}ormat b9 Tyler and(izy 3:%’
gxg‘eslc expianalion of lhe delivered legacy data, lncludlng dala elements and releﬁonstﬁp

4. PROFESSIONAL SERVICES

41, Sotforh o o st pgeof s Agremont & Ty gond i et of g
e sl it ' B ices 5 b e %%mwwing

tlme EA“ nf buslness o atlg fmm Client's place of business,
and for wﬂleh (?I:enl hail on aT reg d by Client whlch
?arekgeyond those hours del in this Agmement will be bmed at Tyler's then current services

4.2, In the event Client purchases professional services from Tyler for the moseef
making Software Pmduct changes, improvemenis, or enhanceme: y‘eanr pu
Product changes, vements or nhancemnlsdeliveledmereurnersh besub]ecltuthe
semellcenee assel rth in Section 1 andsubiecttolhesameresmwous ereon.

5. FEES AND INVOICING
Fgﬁg% T lershaﬂ invoieetoﬂlecnennhe License Fee in accordance with
the paymen lerms 4

of {his Agreement, and Cllent shall such
eeinaccetdaneewn Secﬂon 4. greement, Pay
ounder shall ced and paid by Giient in accordance with Section 5.4.

perfotmed heretinder shall
53&% cnem shall velmbutse ¥ ler for travel, lodging, and food expenses
ecluaﬂ d Semysincuned by Tyler in pevfonning its pmteesional services herein in
anee

L_%g;w_izﬁm% Tyer shall in invowe lent for senoes and assodiled
expenses herein on a monthly basis. all state the total invoiced amount and

shall be accompanled by a reasonably de laned ibmlzatl of services and expenses. Following
reoeipt erly submitted invoice, Client shall pay amounts wi\l:almerein thirty (30) days In
Al‘ paymenis shall be made in U.S. curency. Payment made in accordance

withTCATexasGevemm Code Chapler 2251
55, T The lof tax or other

posiho tal Agreemen Amwmsa!eandus fax. Alls'ﬂ ficable cost,
e
Roany. shall be invoiced separalely (o dient and%shall pay the same. e

6. ACCEPTANCE OF THE SOFTWARE PRODUCT

6.1. Acceplance of the Software Product by Client shall be final and conclusive except
for latent defects, ﬁaud,andsuch mlslakesasemeunuufraudandlheo n of any
pmvision of his Agreem pecifically survives aeeeptenee. In event said

ceplance becom aln:‘{ or becomes inconclusive, pursuant to this Section 6,
C!lenl’s sole right end temedy ag; er therefore shall be to require Tyler to comect the

causemereof
6.2, twithstanding anything fo the contrary herein, Clients use of the Sofiware
Pmdmtforﬂsmtendedpumese('Opetaﬁona!Use')s Iloonsﬁlule mnl’sacoeptameofﬁe

Software exception and for al ({g:mho Use, the Software
- Products shall then become subject to the (erms and condlhons of the Existing M&S Agreement.
7. TYLER CONFIDEMIAI. AI\ID PROPRIETARY INFORMATION

T&M charges for all professional services to be

AN iormation means all information in any form
el lous i or .- e ensaudheld‘;hgaessedwned.ucmsedm,or
of Se posses! 8
exi in, on orabout'll yler's pfemlses or%’dent’soﬂ'wes, residence(s), or faciliies and
regardless of how such information came into being, as well as ess of who created,

generaled or alheted the information), lncludlng wl?go ut imitation, all information contained in,
embod (?n media whatsoever or relating fo Tylers 1nvenﬁons, ldeas. creations, works
of aul hip business documents, licenses, operations, manuals, operating data, projections,

pment and perform such other .

the ntial and Propsi does nol :
(a) becomes g:bucomerthan asaresultofa discbsme by Clientin bfeach hereof; (b) becomes
lent on a non-confidential basis soume other than Tyler, which Is not
E""‘ p o w ot any omsgaion 8?““‘:&&? ) enaty iy oF O
0! confiden! or

Met?lpyy disclosures adeby‘%‘yler
U;Am;- Of jler Confidential and i 0 hlu’J in uu ation. Client shall_not
g, transmil b able, or otherwise convey Tyler
and Client shall not use. make, sell, or otherwise

fial and P { seomerthanthe
t,wﬂhnut'l‘ylefswnﬂeneonsen ex {m
or administrative process;

as ui:emn?m A g o
misl\sreegment pmvidedﬂmﬂlﬂe“s9“"""""'3"“‘"°"“t’,e sich lnded e‘:aa:emwne?

to seek a sm!ecﬁve order. Client shall ens
: assiguedlo ormservlcesherein labidebymetetmsofﬂisSedionmandshaﬂbe

responslble breaches by
mnogawnes °“°“5£m’?;.‘§‘§?"e35 mpmeeeqmdin(g gc':ah'pé'u:g MI
ena, C
investigativedema cess) lo disclose any Tyler Confidential a
Proprietary !n(ormelion, Cﬁem s| seeﬁmvide T wclh pmmpt writien nofice of such request or
requirement so that Tmt o?m rders or other te remedies and/or
wave compliance with the provisions of this Ag;eement, If, in the of a protective order
or other or%recela;p‘ldofawaiver. b‘y yier, Clien!

mb!ey‘?rtmmemptorsuﬁer censure or % 7. ithout fiabllity hereln,
dacioss 1o Suoh pommc?m;m tary

{o such court or fribunal only that
Information wi requicec to be disclosed, pro that Client uses reasonable
efforis to preserve yler Confidential and Pmpﬁetafy Information, ncluding,

th Tyler to oblain an appropriate protective order or other
denial treatment shall be accorded Tyler Confidential and
Proprietary Information hy 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 A ER RIG IES OR Wi NTIES AVAILABLE AT
LAW_INCLUDING IMPLIED WARRANTIES ‘OF MERCHANTABLILTY AND FITNESS FOR
PARTICULAR OR INTENDED PURPOSE.
TYLER'S LIABILITY FOR DAMAGES ARISING OUT OF OR IN GONNEC"HON WITH THIS
ETHER BASED ON A THEORY OF CONTRACT OR TORT, %ng?

PUN OR CONSEQ L. DAMAGES, 0@ TSOEVER
DUE TO CAUSES BEYOND THE REASONABLE L OF TYLER OR 6(3 DAMAGES
RESULTING FROM THE LOSS OF USEbLOSS OR DAMAGE TO CLIENT SOURCE DATA,
TL(Y)LngoBYREVCUEN UES, OR FROM LOSS

9. CLIENT INFORMATION
All data provided to Tyler by Client relahn?at: ‘Software Product shall be considered
lnionnaﬁun of Client even ﬂmugh not peadb'vé:m a i:nmpnetary a{l&lf%ag%n stamp
safegu ol
Lnyfonneﬁan agalnst dlsdosme tlg unaznhonzed employees of Tyler and all persons not empgloj%
Tyler.

10. DATA SECURITY

10.1. Thepanﬁesreeognize that the pu of a compuler system consisting of
ipment and software Is the dargaseachcnentdeemsnecessarytnrus
, The term Section shall me: ring of

such data for input into the syslem. me input lhe daia inlo the m, the mhma?%‘thlehe ata
inthe , and the dissemination of such data, regardless of the media upon which the data

may contain sensitive or

of the
of the processing, dissemination, and disclosure of such data is tolally wﬂhﬂ1 ’

the die
10.3. It shall be the tesponsibilily of the Client {0 establish and maintain all necessary
security measures o safeguard and the disclosure of such data and to prevent ifs
disclosure o unauthorized parties.

1. GDVERNING LAW

t any ﬁfeeme,n aIEd
dolmd‘e of 8 In the even of this A ‘S ”Wa“d by a court or leglslaﬁvt

12. ENTIRETY OF AGREEMENT; AMENDMENTS
12.1. This License Af ent contains all of the re) niations, warranties, and
promises of the parties rel to the subject matter hereof, whether otai or wrilen, and
supersedes all re) warranties, and efmepaniecre!aiing lotbesubject
matter- hereof, oval or wiitlen, and supersedes all re| ntations, warranties
pmmisesoflheparﬁes relating fo the subject mater h which pcedalethis Llcense

Agreement.
12.2. This License Agreement ma; be amended, modified, or changed by written
instrument signed by both pgmes hereto. ¥ ooy ved by

13. APPROVAL OF GOVERNING BODY
Client represents and wamants 1o Tyler. that this Agreement has been approved by iis

~ goveming body and is a binding obligation upon Client.
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Terms and Conditions

Maintenance and Support Services Agreement .

This Maintenance and Support Services Agreement (this “M&S Agreement’) is made
and entered into as of the Effeclive Date by and between Tyler Technologies, Inc., a
Delaware corporation (“Tyler” or “Software Provider”) and Purchaser.

WHEREAS, Tyler and Purchaser have entered into that certain Software License and
Professional Services Agreement (the “License Agreement’) pursuant fo which, among other
things, Purchaser has acquired a license to Tyler's Licensed Software.

WHEREAS, Purchaser desires Tyler o perform, and Tyler desires to perform, certain
malntenance and support services related lo the Licensed Software.

NOW, THEREFORE, in consideration of the promises contained herein, along with
other good and valiiable consideration, the receipt and sufficiency of which all pariies
acknowledge, the parties agree as follows:

1. CERTAIN DEFINITIONS

11.  Temns Nol Defined. Terms not otherwise defined herein shall have the meanings
assigned to such tems in the License Agreement.

1.2 Circumvention or Circumvention Procedures means, as applied o a Documented
Defect, a change In operating procedures whereby Purchaser can reasonably avoid any
deleterious effects of such Documented Defect.

1.3, Delect means any bug, emor, -malfunciion, or other defect in the Licensed Software
caused by, arising from, or emanating from the reasonable control of Tyler that renders the
Licensed Software in non-conformance with Tyler's then current published specifications.

14.  Documented Defect means a Defect that Purchaser documents for Tyler pursuant to
Section 2.1.

1.5.  Effective Date has the meaning set forth in Section 8.1.

1.6, Service Level 1 Defect means a complete application failure or application
unavallability.

1.7, Service Level 2 Defect means a Documented Defect thét causes (a) repealed,
consistent fallure of essential functionalily affecting more than one user or (b) loss or corruption of
data.

1.8.  Semvice Leval 3 Defect means a Service Level 1 Defectwith an existing
_ Circumvention Procedure, or a Service Level 2 Defect that affects only one user or for which there
Is an exisling Circumvention Procedure.

19 Service Level 4 Defect means a Documented Defect that causes failure of nor-
essential Licensed Software functionality or a cosmetic or other Documented Defect that does not
qualify as any other Service Level Defect

1.40. Third Person Software means all third party software required for the operation and
use by Purchaser of the Licensed Software consistent wilh the ficense granted to Purchaser.

1.11.  Version Release means new versions of the Licensed Software that contain
technical improvements, functional enhancements, updates, extensions, and/or maintenance
changes to the Licensed Software.

142, Tyler Holidays means one (1) day for a New Year's holiday, Good Friday, Memorial
Day, aone (1) day holiday for Independence Day, Labor Day, Thanksgiving Day and the day after,
and two (2) days during Christmas time. The exact date for any rolling holiday will be published on
the Tyler website in advance of the dale.

2. END USER RESPONSIBILITIES

21, Documenting Defects. Purchaser must document all Defects in writing with sufficient
information to recreate the Defect or otherwise clearly and convincingly document or evidence its
occurrence, including, but not limited to, the operating environment, data set, user, or any other
such information that Tyler may reasonably request. Purchaser shall defiver such information to
Tyler concurrently with ils notification to Tyler of a Defect. Purchaser shall use all reasonable
efforts to eliminate any non-application related issues prior {o its nofification to Tyler of such Defect,
including, but not limited o, issues related to the network, user training, Purchaser-produced
extensions, and data problems not caused by the Licensed Software. Any lechnica! or other issue
for which Purchaser requests services, but which is not a Documented Defect, shall be treated as a
request for other services and govemed by Section 4.

22 O haser ibllities. Purchaser shall:

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

()  establish and maintain an intemal help desk to be the central point of contact
and communication between the end users and Tyler's support staff. In the event that the
Purchaser is unable o establish and maintain an intemal help desk, Purchaser may select up
to twenty (20) super users” who may contact Tyler's help desk.

(c)  provide iraining on the Licensed Software to its employees;

(d) allow Tylertoinstall patches and other maintenance releases provided by
Tyler, .

. {e) allowremole access by Tylerto Purchaser’s servers and data viaa Microsoft
VPN connection ar CISCO VPN client;

()  implementand perform appropriale data backup and data recovery
procedures related to the Licensed Software. In no event shall Tyler be held liable for any loss
orother damage assoclated with the loss or destruction of any data relaled o the Licensed
Software that is atiributable to Purchaser's failure to implement and perform such procedures
on atimely and regular basis; and

{9)  provide onsile instaliation, new integration, training, and other responsibliites
with raspect to Version Releases as set forth in Section 5.

3. TYLER RESPONSIBILITIES - SUPPORT SERVICES

kAR eneral Services for Reporting Pro

{3)  Tylershall provide Purchaser with procedures for contacting support staff
during normal business hours (7:00 a.m. to 7:00 p.m., Central Time, Monday through Friday,
excluding Tyler Holldays) for reporting Documented Defects. Tyler shall assist Purchaser in the
diagnosis of any Documented Defect, including the assigned Service Leve! and Tyler's tracking
number.

()  For each reported Documented Defect, Tyler shall assign appropriale
personne! o diagnose and correct the Documented Defect, and where appropriate, identify
Circumvention Procedures, Tyler's initial response shall include an acknowledgement of notice
of the Documented Defect, confirmation that Tyler has received sufficient information
conceming the Documented Defect, and an action plan for resolving the Documented Defect
and avoiding further deleterious consequences of the Documented Defect

32 Semvice Level 1 Defects. Tylershall provide an initial response to Service Level 1
Defects within two (2) hours of receipt of the Documented Defect. Tyler shall use commercially
reasonable efforts to resolve such Documented Defects within one (1) Business Day. Tyler's
responsibility for loss or corrupted data is limiled to assisting Purchaser in restoring its database to
aknown, accurate state. :

33.  Semwice Level 2 Defects. Tyler shall provide an initial reSponse to Service Level 2
Defects within four (4) Business hours of receipt of the Documented Defect. Tyler shall use
commercially reasonable efforts to resolva such Documented Defects without the need for
Circumvention Procedures within five () Business Days. Tyler's responsibility for loss or corupted
data s limited to assisting Purchaser in resloring its database to a known, accurate stale.

34.  Semice Leve) 2 Defects. Tyler shall provide an iniial response o Service Level 2
Defects within four (4) Business hours of receipt of the Documenled Defect. Tyler shall use
commercially reasonable efforts to resolve such Documented Defects without the need for
Circumvention Procedures within five (5) Business Days. Tyler's responsibility for loss or corrupled
data is limited o assisting Purchaser in restoring its database to a known, accurate state.

35. - Semvice Level 3 Defects. Tylershall provide an initial response to Service Level 3
Defects within one (1) Business Day of receipt of the Documented Defect. Tyler shall use
commercially reasonable efforts to resolve such Documented Defect with a future Version Release.
Tyler's responsibility for lost or cornupted data is limited to assisting Purchaser in restoring its
database o a known, accurale stale.

- 36 4 . Tyler shall provide an initial response to Seivice Level 4
Defects within two (2) Business Days. Tyler shall use commercially reasonable efforts o resolve
such Documented Defect with a future Version Release.

37.  Help Desk & Desktop Support. Software Provider shall provide the Purchaser with
procedures for contacting support staff during normal business hours (7:00 am. to 7:00 p.m.,
Central Time, Monday through Friday, excluding Tyler Holidays) for reporting Documented Defects
oroblaining helpdesk support on general application functionality. Software provider will provide
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Terms and Conditions

ample help desk support; however, excessive support requirements may indicate a fraining need
and require the purchase of additional fraining time.

38.  Technical Server & Systems Support. Tyler shall use commercially reasonable
efforts to provide Purchaser with fechnical support to assist Purchaser with troubleshooting the loss
of functionality of Licensed Software for reasons other than a Documented Defect. Tyler technical
support shall be imiled fo:

(a) assisting the Purchaser with isolating the source of Licensed Software failure
due to systems-level hardware, Third Party Software, network, client-leve!
hardware or peripherals;

{b) providing recommendations to Purchaser regarding resolution of said non-defect
failure(s); and

{c) providing Purchaser with assistance on basic maintenance and administration of
the Licensed Software environment, including basic data backup and restore
procedures, deployment of Version Releases, and setup of supported peripheral
devices for use with the Licensed Software

39 7 u Tyler shall provide the Purchaser with procedures for
contacting support staff after nomal business hours for the limited purpose of reporting emergency
application unavailability issues (such as a Level 1 Defect) within the Licensed Software. Tyler -
shall use commercially reasonable efforts to provide the Purchaser with the-assigned Service Level
and Tyler's tracking number.

310. Salurday Technical Support. Tyler shall use commercially reasonable efforts to be
avallable for one pre-scheduled Saturday of each month o allow assistance to Purchaser IT staff.
This option is available for the application of palches and full release upgrades as well as
consuiting with the Purchaser IT staff for server maintenance and configuration for the licensed
software environment.

341, Base Version Level for Comection. Tyler shall comect or otherwise cure Documented
Defects to the current Version Release of Licensed Software made avallable to Purchaser and
elther the immediately preceding Version Release or all Version Releases released lo Purchaser
within the prior one (1) year, whichever is greater.

4. ADDITIONAL SUPPORT SERVICES

. Purchaser may request support services in addition {o the standard maintenance offering (a
“Service Request’). Such other support services may include, without imitation, services related
o: {a) additional training; (b) technical assistance; (c) programming services; (d) installation of add-
on components; andlor {¢) business analysis. Tyler shall provide to Purchaser a writien response
o the request which describes in detail the anticipated impact of the request on the existing
Licensed Software, the time required to perform such services, an implementation plan, and a
schedule of the fees related thereto. Fees for additional support services shall be billed by Tyler
directly to Purchaser and shall be invoiced monthly, which shall be due and payable In accordance
with Section 7.2.

5. VERSION RELEASES

Tyler shall notify Purchaser of the occurrence of a new Version Release and shall provide
Purchaser with such Version Releases for the Licensed Software. The delivery of each Version
Release shall include a complete, installable copy of the Licensed Software, together with release
notes and olher appropriale documentation. Purchaser shall, at its own expense, be responsible
for any installation assistance, new integration, and training with respect {o each Version Release.

6. THIRD PERSON SOFTWARE

6.1 Thi
rotice of any mandated new Third Person Software revision that shall be required to load a Version
Release. Tyler shall use commercially reasonable efforts to minimize the need for Purchaser to
rely upon updates of Third Person Software.

6.2 TylerCerification. AtTyler's expense, Tyler shall ceriify the compatibility of Third
Person Software components used by the Licensed Software and maintain a list of supported Third
Person Software release levels. Version Releases shall be certified to supporied versions of all

 required Third Person Software. Tyler shall certify new releases of Thind Person Software within a
reasonable imeframe.

6.3.  Costs. Purchaseris responsible for all costs assoclated with installing and
maintaining Third Person Software versions that are identified on Tyler's list of certified Third
Person Software. '

64.  Maintenance. Purchaseris responsible for maintaining software
maintenance/update agreements with Third Person Software vendors at Purchaser’s expense. At
the request of Purchaser, Tyler shall participate with Purchaser in discussions with Third Person
Software providers on all software maintenance issues.

. Tyler shall provide Purchaser with advanced

1. FEES

74.  Anpual Mainlenance Fee. Purchaser shall pay Tyler the annual maintenance and
support fees as set forth on and in accordance with the §metables on the first page of this
Agreement (the “Maintenance and Support Fees”). Upon the first and second anniversaries of the
Effective Date, the Annual Maintenance and Support Fee shall be increased by no less than 0%
and no more than 5% annually.

72 Esachinvoice shallinclude, ata minimum, the total invoiced amount and a reference
io the specific items being invoiced under this M&S Agreement. Following receipt of a properly
submitted involce, Purchaser shall pay amounts owed within thirly (30) days. All payments shall be
made in U.S. cumency. Any undispuled sum not paid when due shall bear interest at a rate of
prime rate (as set forth in the Wall Street Joumal) plus five percent (5%) per annum or the highest
rate allowed by goveming law, whichever is less.

7.3, Malntenance on Purchaser-Specific Cuslomer Enhancements. The annual
Maintenance and Support Fee may be further increased by agreement of the Parties with respect
o (a) maintenance and support of Purchaser-Specific Cuslomer Enhancements requested by
Purchaser and (b) material functional enhancements contained in new Version Releases that are
not merely technical improvements, updates, extensions and/or maintenance changes to the
Licensed Software. Purchaser will have the option b accept or decline any such material
functional enhancement that would result in an increase in the Maintenance and Support Fee
without affecting Purchaser’s entitlement to receive the remainder of any Version Release in which
such enhancement is offered.

74.  Suspension of Services for Non-payment. Tyler may suspend its performance of
senvices hereunder during any period for which Purchaser does not pay any undisputed
Maintenance and Support Fees for a period of time exceeding sixty (60) days. Tyler shall promplly
reinstate mainlenance and support services upon receipt of payment of all undisputed
Maintenance and Support Fees, including all such fees for the period(s) during which services
were suspended.

8.  TERMAND TERMINATION

. 84, Tem. This M&S Agreement shall commence in accordance with Section 11 of the
License Agreement (the "Effective Date") and shall continue in effect for a period of one (1) year;
provided; however, that at the end of such initial term, and on each subsequent anniversary of the
Effective Dale, the term shall automatically extend for an additional year unless a Party provides, at
least ninely (90) days prior to the end of the then current term, writien notice that it does not wish to
extend the term or otherwise terminates the agreement as provided in this Section 8.

82  Temmination by Purchaser at the End of a Term. Purchaser may terminate this M&S
Agresment effective as of the end of the initial term or any subsequent term by giving not less than
ninety (30) days’ notice of its intent to terminate. Purchaser may, atits option, reinstate
maintenance by providing nofice fo Tyler and making payment of fifty percent (50%) of each year's
Meintenance and Support Fees that would have been owed by Purchaser during the lapsed period
plus the Maintenance and Support Fees for the then upcoming maintenance year,

83.  Jemination by Purchaserfor Cause. Purchaser may terminate this M&S Agreement
for “cause” in accordance with this Section 8.3. For purposes of this Section, *cause” means a
continuous or repeated failure to cure Documented Defects timely as provided in Section 3. In
such event, Purchaser shall deliver writien nolice of its inlent to terminate along with a description
in reasonable detall of the problems for which Purchaser is invoking its right to terminate.
Following such notice, Tyler shall have ninety (90) days to cure such problems. Following such
ninely (30) day period, Tyler and Purchaser shall mest fo discuss any outstanding issues. In the
event that *cause” still exists at the end of such period, then Purchaser may terminate this
Agreement. In the event of a termination under this subsection, Tyler shall retum all monies pald
10 Tyler by Purchaser under this M&S Agreement for the remainder of the then current
maintenance period.

9. LIMITATION OF LIABILITY

TYLER'S UABILITY TO END USER FOR DAMAGES ARISING OUT OF OR IN
CONNECTION WITH THIS M&S AGREEMENT, WHETHER BASED ON A THEORY OF
CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE
LIMITED TO FIXING DEFECTS IN ACCORDANCE WITH SECTION 3 OR AS OTHERWISE
SET FORTH IN SECTION 8.3

IN NO EVENT SHALL TYLER BE LIABLE TO END USER FOR INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING, WITHOUT
LIMITATION, LOST REVENUES OR PROFITS, 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.

10. DISPUTE RESOLUTION

The parties agree to use good faith, reasonable efforts lo meet, discuss, and fry to resolve
any dispules arising out of, or relating to, this M&S Agreement for a period of sixty (60) days. The
parties shall include in any such informal meetings persons with appropriate knowledge and
authority, including, without limitation, Purchaser's Information Technology Manager and Tyler's

. Support Manager. Any negotiations pursuant to this Section 10 are corifidential and shall be
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 trealed as compromise and sellement negotiations for purposes of the applicable rules of

evidence. For any dispule that the Pariies are unable to resolve through informal discussions or
negotiations, the Parties shall have the right to pursue any remedies at law.

11. MISCELLANEOUS

11.1.  Assignment. Neither party may assign this M&S Agreement or any of its respective
rights or obligations herein to any third party without the express writien consent of the other party.

1.2 Notices. Except as otherwise expressly specified herein, all nofices, requests or
other communications shall be in wriling and shall be deemed to have been given if delivered
personally or mailed, by certified or registered mall, postage prepald, retum receipt requested, to
the partles at thelr respeclive addresses set forth on the signature page, or at such other
addresses as may be specified in writing by either of the parlies. All nolices, requests, or
communications shall be deemed effective upon personal delivery or three (3) days following
deposit in the mall.

11.3. Counterparis. This M&S Agreement may be executed in one or more counlerparts,
each of which shall be deemed an original, bul all of which together shall constitute one and the
same Instrument.

11.4.  Walver. The performance of any obligation required of a party herein may be waived
only by awritien walver signed by the other Parties, which waiver shall be effective only with
respect to the specific obligation described therein.

1.5, @mg_Agggn_e_m. This M&S Agreement constitutes the entire understanding and

- contract between the parties and supersedes any and all prior or contemporaneous oral or writien

representations or communications with respect to the subject matter hereof.

11.6. Amendment. This M&S Agreement shall not be modified, amended or in any way
altered except by an instrument in writing signed by the properly delegated authority of each Party.
All amendments or modifications of this M&S Agreement shall be binding upon the parties despite
any lack of consideration.

11.7. Goveming Law. Any dispute arising out of or relating to this M&S Agreement or the

breach thereof shall be govemed by the laws of the state of the domicile of Purchaser, without

regard to or application of cholce of law rules or principles.

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

11.9. Confra Proferentem. The doctine of contra proferentem shall not apply fo this M&S
Agreement. If an ambiguity exists in this Agreement, or in a specific provision, neither the
Agreement nor the provision shall be construed against the party who drafied the M8S Agreement
or provision.
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