Software License and Professional Services Agreement and
Software Maintenance Agreement

_his 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 COung (the “Client”).

WHEREAS, Client desires to engage Tyler to license certain sofiware and to provide certain professlonal 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, ceriain maintenance and support services related to the Licensed
Software, as set forth below.

NOW, THEREFORE, in consideration of the mutual promises contained herein, along with other good and valuable conslderation, the receipt and
sufficiency of which all parlies mutually acknowledge, Tyler and Client agree as follows:

A. Tyler shall fumish 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 Agneement and

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

LICENSED SOFTWARE ' LICENSE FEE vy
Odyssey Jail Integration Toolkit $50,000 ~ $10,500
Client Discount , ($50,000)
Northpointe Jail Classification License ' $24,000 $5,040
[ TICENSE FEE PAYMENT TERMS ; - TOTAL LICENSEFEE | [~ ANNUAL MES INCREASE |
100% upon contract execution $24,000 $15,540
' . EFFECTIVE DATE

PROFESSIONAL SERVICES HOURS RATEMHR. T&M AMOUNT Upon

} Installation
Configuration and Setup (offsite)

TOTAL TaM SERVICES TOTAL LIC & SERVICES
$24,000

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

CLIENT TYLER TECHNOLOGlES, INC.
 Gpubtedd b O
Authorized Signature 4 fu Sign
_ -F;Rﬁ/’(/nn ybt&rbo evw\. /ﬁ\/a//jmn
Name (Print) : . Name (Prifit)
%//(3/7@3/17& Aﬁ‘eﬂz —_ IQQ—G’}NS/Q PVDL(O'L Mama—dﬂ—r
Title g %4 o Tite J / ¥ J
2/i7 o [-#-201d
Date L4 Date

CO- 010~\h-R-\5
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Terms and Conditions

1. SOFTWARE PRODUCT LICENSE

1.1 G In consideration fnr me Llcense Fee, T%ﬂhﬂew grants o Client a
non-exclusive, , 1 revocable ucts or Chenl's inlemal
administration, for conduct of ctienl‘s business operations

of users emplo dlisnlonanumimnednumber oommlersanor siations
u ant. Ugyon Client's payment of the License Fee in full me omgolmngpncem shall

tilized
ome cable, subject to the restrictions on use set forth h
12 &r_t'ﬁ_g:g Unless otherwise expressly set forh in m reement, Client shall
na a) reverse el ,de-complle or disassemble any n of the roducls or(b{
cense, lra er, rent, or lease the Software Products or its usage To the extent Clie
employs contractors, subcontraclors, o other third parties !o assist in Pmlecl. Client p:rm

biain from uchlhlld an executed Tyler confidentiality agreement
gel s o ye W-’Bm pr o

Client ma& ntain such of the SuMarerductsas
appropriale use and for archival and provided, however,
g\uaghmlem shall retaln all pmpﬁelary notices, logos, o, noigu and slmﬂar markings on

e fiware Thelioense t set forth herein includes the
an& | al fiware, which hmlal;eaccessedandusedmlym
the erms conditions, and

accordance. wil manufacturers
icensors of such embedded third party lhmugh lo Client all
warranties granted by.the owners and licensors of embedded thi

1.5. Tille. Tyler re nbandwarramslhamistheovmst a!lright.hfle,andhilnterem%

fiware ooﬂ
{xogTyl r i:‘h%dem m({vﬁ;& ﬂﬂn limllaﬁon. Tyler Conﬁdanﬁal nd " and
er's wil a
Monuaﬂog},.r;g compone'rtn{s and cg'ﬁes thereof, or any derivative works based Ef

2. RESPONSIBILITIES OF TYLER

For the License Feeg) s) set forth me first gage hereof, Tyler shall deliver, install and/or
enable Tyler lient’ pment and perform such other
obllgations. including the comection of defects. as set forlh in Section 6.

3. RESPONSIBILITIES OF CLIENT
In addition to the other rasl_)ons jes set forth herein, Client shall perform the folloun&
(a) deslgnag(c antamp!weqef’& ! mgs Al;s 'e%ystem Administrator; }b) gfwld?o all nlng of
' € N Mﬁﬂ“
! p enter all data m Somm Bm

for
n copies of tecurds of aﬂ dala

enleredintomecomwtereqm :(&mméememmwmeu”?mmm
Product changes or updates inlo Soﬂware
wllh thls reement; and (g) allow remote
Tyler pu;g)ses software support via a secure Microsoft-based connection
(VPN) o the extent d vevsionls d, (.Zlientshall(l)clellvertoTylerltage data in
aneleclmnlcSQL.ASClldelhmted or other d‘alxerand(ﬁ)m\n yler with
expia a“oexplanaﬁou of the delivered legacy data, including elements and relationship

nations.

4. PROFESSIONAL SERVICES

4.4. Set forh on the first of this Agreement is Tyler's faith estimate of the
hotirs and fees assoclated with Ihe'mge fo be petfonuadaﬂy'%;ler%dcnem, including travel
ﬁmeby Tyler's é)exsonnel from Tyler’s place uf business to and from Client's place of business,
and fo w¥|lch on a T&M basis. Additional services requested by Client which

?artee beyond those hours detalled in this Agreement will be billed at T then cument services
'42, In the event Client purchases rasmnalsefvmsfmm‘r er for the purpose of
maklng Soﬂware Pmd s e yl an) suchpugt,mwata

chang&c, improvements,
Product memen or enhancements deﬁvetedmeta ersh be subject to the
same lioense as set forth in Section 1 and subject lo the same restrictions thereon.

5. FEESAND INVOlCING

" m&* SRl i B PR AR
on the n
Ucense Fee in awordan'ua with Secfion 5.4. Py

hat !s; T&M ch services
dand i by Ci e mordiios wih ascion'
yler for travel, lodging, and food expenses

unde mo »‘
Iua% a n y incuned by Tylet in performing its professional sesvices herein in

Tyler shall invoice Client for services and associated
xpenseshere invaiceshanslatellwtotaimvoicedmmumand
shallbeaccompanhdbya ablydetalleditemlzauo
recelpt falrmpedysubmlﬂedinvobe Iientsllailpayamounlso%ﬂmehﬂﬁdy(%)daysin

All payments snaubenafldelnuswmmm?cy

WlthTC.A.TBx&GO

55.1‘ 3 greemenAmomldoesnotindudeang!axorow
ﬂ mpositions including, mmﬁoe:lsa!eanduse ax, All cost,
any, shall be nvolced separalety o client, and clionl Shafl pay the same.

6. ACCEPTANCE OF THE SOFTWARE PRODUCT
6.1, Acceplance of theSoﬂware Product by Client shall be final and conclusive except
for latent defecls, fraud, and such mlslakes as amount to fraud and the ogmﬁon of any
provision o Agreement, pecifically survives acceptance. In event sad
acceplance beoomosomermanﬁna! orbeuom inconclusive, pursuant fo this Section
Client's sole ﬁghtmdvemedyajalmhylerlhmmreshaubebwq\ﬁtemamcoﬂecww

cause thereaf,
6.2 Mthstandmgawlhingtnmecon hetelnCﬁenl’suseofmeSoMare
) Pmductforitslnteuded ('Opetallond acceplanceofme

Software Product, oepﬁnn and for all lgrali\:mal Use, the Software
Products shall lhen hewme subject to the terms and nondlﬁoas of the Existing M&S Agreement.

7. TYLER CONFIDEN'HAL AND PROPRlETARY INFORMATION

74. la gtion means all lnfonnaﬁon in any form
ik Ay byr'grg(m ‘w A A o R
o
existi ln?%‘: or about premises or %ent’s oliices resfdepﬁ'g(ﬁs of faciities and

of how rmation came info who

such: i created,

g’:gneratad or alheued Ihe information), mcludlng, oust Iinﬁtaﬁon. ref’infm'malion contained in,
embodied In (In any media whatsoevef) orre ng o Tyler's inventions, tdeas, creaﬂons. works
of aumorship. business documents, es, operations, manuals, operaﬁng ata, projections,

customer lists and d; sa!es data, cost data, t data, financial statements, strate;
ata, i trad pmﬁsetvim marks, test resulls, productgg;

m data, speciﬁmlion data, know how,

tial basis from th
prohibited from disclosing suchlnfonnahonbyobhgaﬁonlo I?Ierwsc)islmownb CIIentpﬂorto
wmcei;ﬂﬂnm‘l’ylermhomanyobﬁgaﬁon ofwnﬁdennal; th
 Cl epegden any disciosures made by Tyler.

Inf u1 -H' Client shall_not

!, L Lli El

disdose. sseminate d se convey Tyler
Confidential and Informalio and Cllent shali not use. make, sell or otherwlse
epritanysthy fial and etary Information for { purpose other than the
ormance of llus A t. vmhout Tylel's writlen consent, excep! (a may be Ired
law istrative process; égz as Wad tion perla
Ihl Agreemem,pmmdedﬁlat'l‘yierlsgivenadvm tended disclosure in order
opportunify Client shall ensure that all

individuals
&Igmdb rfonnsetvioahereinsm‘abidebyﬂwtemofmsmnm and shall be
respunslble jor breaches by such persons,
If Client is requesled or requited {by oral questions,
ormation or documents in legal proceedings, subpoena, civﬂ
investig demand, or other similar process) lo disclose any Tyler Confidential a
ormation, Client shall provide Tyler with prompt writlen nofice of such mques! or
ﬁt‘gemtsomaﬂmrmays oemtec ordemmomw remedies and/or
compliance with the provisions of this Aq;eemeut. If,inthe a of a protective order
oromertemedxormereoeiplofawaiverby yier, Client nonetheless is legally compelled to
Tyler Confidential and ngletaly Information to an court or mbunal or else would
siand liable for contempt or suffer other censute or penally, cm‘mmom liability herein,
fo such cowt or tibunal o n of Tyler izl and Proprietary

lnformaﬁon which- the court tequim to be di provided that Client uses ;'ggonab!e
efforts {o pmewe the confid of Tyler comdenbal Proprietary Information, including,
ww\out hﬁnn. by cooperating with Tyler {o obtain an appropriale protective order or other

that confidential tmatment shall be accorded Tyler Confidential and
Pmpﬁetaty lnfonna!ion by such court or mbmal

8.  LIMITATION OF LIABILITY

THE RIGHTS AND REMEDIES OF ANY CLIENT SET FORTH HEREIN ARE EXCLUSNE AND

IN LIEU OF ANY AND ALL OTHER RlGHTS REMEDIES OR WARRANTIES AVAILABLE AT

LAW INCLUDING IMPLIED WARRA OF MERCHANTABLILTY AND FITNESS FOR
PARTICULAR OR INTENDED PURPOS

TYLER'S LIABILITY FOR DAMAGES ARlSlNG OUT OF OR IN CONNECTION WITH THIS
AGREEMENT WHETHER BASED ON A THEORY OF CONTRACT OR TO DING
NEGLIGENCE OR STRICT LIABILITY, SHALL BE UM!TED T0 I{L) PRlOR TO Of’ERATlONAL
UsElE!km LICENSE FEE SET FORTH HEREIN OR CUENT
Hi U% WHICHEVER 1S LESS OR LL_ OPERA l USEk

OBLIGA AS SEI' FORT l C NTS EX!STING M&S AG EEMENT
NOTWITHSTANDING ANYTH|

TYLER B
LIABLE TO CLIENT DIRECT REMOTE. INCID SPECIA EXEMPLARY
PUNITIVE OR CON: SEQU&I]TIA &rFrgRA MB LWHA EVER

0 CAUSES BEYOND TH REASONABLE TYI.E!éN_(I_)R 6‘} DAMAGES
RESULTI G FROM THE LOSS OF USE, LOSS OR DAMAGE TO CLIENT S
LOSS OF REVEINI_lrJES OR FROM LOSS OR DESTRUCTION OF MATERIALS PROVIDED TO

9.  CLIENT INFORMATION

All data provided to Tyler by Client relahn?ag Software Product shall be considered
Information of Cﬁent even though not witha Pmpﬁetary lnfonnaﬂon stamp
end or marking. Tyler agrees fo use reason: ablecatetosafe Proprietary

g;ionn n against disclosure fo unauthorized employees of Tyler and all persons not employad

10. DATA SECURITY

10.1. of a computer system consisting of
equipmemmdsopﬂ?wgteismepmmgofm pudeeny\sé ecessary fo E}us
operalions, The term “processing” for mept:?ose sha!lmeanm athering of
suchdatafonnpmintnﬂlesysbm the input medalalnloihe , the retrieval of the data
in m , and nation of such dala. media upon which the data
is ned whelber il beon papet, disk, {apes,

10.2. The parties further recognize (if the data so d may contain sensitive or

mﬂﬁdenﬁal maharial, lhe unauthorized di
, (i) the dissemination and disclosure may take place at any stage of

might cause damage ttge the Cllent or
processing, dissemination, and disclosure of such datais tolally witm;n

the control of the
mew{‘ggl.o{tmsﬁglbgeme nsibility of the Client fo establish and maintain all necessary
respo! o | and m:
securily measures fo_safeguard and trol the disclosure of such data and fo prevent its
disclosure to unauthorized parties.

11. GOVERNING LAW

This A t shall be lntemmlednnacwtdanee laws of the siate of the
domicile of In the event any of this mﬂreemem is invahdawd by a court or legislative
action, the remainder thereof shall remain in
12. ENTIRETY OF AGREEMENT; AMENDMENTS

12.1. This License ag';::ment contains all of Ihe rermenlaﬁons, warranties, and

D it e s st 1 st it i
eso ies relating o the subje
matter hereof, wm p gwan*anﬁes

oral or wrmen and supersedes mrmsentaﬂo 3
pmmlses ef fhe parties relating to the subject matier hereof which predate this Ucense

122 Thi Lfcense Agreemenl may only be amended, modified, or changed by written
instrument sngned by both parties here

13. APPROVAL OF GOVERNING BODY

Cllem represents and warrants to Tyler that Uis Agreement has been approved by its
ing 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 Effective Dale 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 Agresment (the “License Agreement’) pursuant to 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
maintenance and support services refaled o the Licensed Software.

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

1. CERTAIN DEFINITIONS
14.  Business Day means Monday through Friday, excluding Tyler Holidays.

1.2, Business Hours means 7:00 a.m. o 7:00 p.m., Central Time during Business Days.

1.3.  Temms Not Defined. Temms not otherwise defined herein shall have the meanings
assigned to such ferms in the License Agreement.

14. ion or Circumvention means, as applied to a Documented
Defect, a change in operating procedures whereby Purchaser can reasonably avoid any
deleterious effects of such Documented Defect.

1.5.  Defect means any bug, error, malfunction, 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.

AY

16,  Documenied Defect means a Defect that Purchaser documents for Tyler pursuant to
Section 2.1.
17.  Effective Date has the meaning set forth in Section 8.1.

1.8.  Semvice Level 1 Defect means a complete appfication failure or application
unavallabllity.

ce 2 t means a Documented Defecuhamm (a) repeated,

1.9. i
consistent fallure of essential functionality affecting more than one user or (b) loss or corruption of ~ -

data.

1.10. Service Level 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 existing Circumvention Procedure.

1.41.  Service Leve! 4 Defect means a Documenled Defect that causes failure of non-
essential Licensed Software functionality or a cosmetic or other Documented Defect that does not
qualify as any other Service Level Defect

142, Third Person Software means all third parly software required for the operation and
usebmechsswofherensedSoﬂwamwnsimntmnmmgmmadbPumhasar.

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

1.44.  Tvler Holidays means one (1) day for a New Year's holiday, Good Friday, Memorial
Day, a one (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 date. .

2. END USER RESPONSIBILITIES

21, Documenting Defecls. Purchaser must document all Defects in wiiting wilh 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 deliver such information to
Tyler concumently with lis notification to Tyler of a Defect. Purchaser shall use all reasonable
efforts to eliminate any non-application related issues prior to its notification to Tyler of such Defect,
including, but not limited to, issues related to the network, user training, Purchaser-produced
extensions, and data problems not caused by the Licensed Software. Any technical or other Issue

for which Purchaser requests services, but which is not a Documented Defect, shall betrealedas a

. requestfor other services and govemed by Section 4.

22 OtherP T nsibiliies. Purchaser shall:

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

{b) 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 to establish and maintain an internal help desk, Purchaser may selectup
1o twenly (20) *super users” who may contact Tyler's help desk.

{c)  provide training on the Licensed Software {o its employees;

(d)  allow Tyler loinstall paiches and other maintenance releases provided by
Tyler,

{e) allowremote access by Tylerto Purchaser's servers and data via a Microsoft
VPN connection or CISCO VPN client;

implement and perform appropiiale data backup and data recovery
procedures related to the Licensed Software. In no event shall Tyler be held liable for any loss
or other damage associaled with the loss or destruction of any data related to the Licensed
Software that s atiributable to Purchaser’s failure to implement and perform such procedures
on a fimely and regular basis; and

{5)  provide onsile installation, new integration, training, and other responsibilities
with respect to Version Releases as set forth in Section 5.

3. TYLER RESPONSIBILITIES - SUPPORT SERVICES
31 eral ¢ Reporting Productio U fects.

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

{b)  Foreach reported Documented Defect, Tyler shall assign appropriale
personne! o diagnose and comect the Documented Defect, and where appropriate, identify
Circumvention Procedures. Tyler's initial response shall include an acknowledgement of notice
of the Documented Defect, confismation 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 el 1 Tyler shall provide an inifial response to Service Level 1
Defects within one (1) Business Hour of receipt of the Documented Defect. Tyler shall use
commercially reasonable efforts to resolve such Documented Defects or provide a Circumvention
Procedure within one (1) Business Day. Tyler's responsibility for loss or corrupted datais limited to
assisting the County in resloring ifs database to a known, accurale state.

33.  Level2 Defects. Tyler shall provide an initial response to Service Level 2 Defects
within one (1) Business Hours of receipt of the Documented Defect Tyler shall use commercially
reasonable efforis o resolve such Documented Defecls or provide a Circumvention Procedures
within five (5) Business Days. Tyler's responsibility for loss or conupted data is fimited to assisting
the County in restoring ifs database to a known, accurate state.

34. 3 Tyler shall provide an initial respanse to Service Leve! 3
Defects within one (1) Business Day of receipt of the Documented Defect. Tyler shall use
commercially reasonable efforts to resolve such Documented Defect without the need for a
Circumvention Procedure with a next Version Release. Tyler's responsibility for lost or corrupled
datais limited to assisting the Counly in restoring its database to a known, accurate state,

35.  Service Level 4 Defects. Tyler shall provide an inilfal response to Service Level 4
Defects within two (2) Business Days. Tyler shall use commercially reasonable efforts to resolve
stich Documented Defect with a future Version Release.

36.  HelpDesk & Deskiop Support. Software Provider shall provide the Purchaser with
procedures for contacting support staff during normal business hours (7:00 am. o 7:00 p.m.,
Central Time, Monday through Friday, excluding Tyler Holidays) for reporting Documented Defects
aroblaining helpdesk supporton general application functionality. Software provider will provide
ample help desk support; however, excessive support requirements may indicate a training need
and require the purchase of additional raining time.
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Terms and Conditions

37.  Technical Server & Systems Support. Tyler shall use commercially reasonable
efforts {o provide Purchaser with technical support o assist Purchaser with troubleshooting the loss
of funclionality of Licensed Software for reasons other than a Documented Defect. Tyler technical
support shall be limited fo:

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

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

(c) providing Purchaser wilh 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

38. 24 X7Emergency Support. Tyler shall provide the Purchaser with procedures for
contacting support siaff afier normal business hours for the limited purpose of reporting emergency
application unavallability issues (such as a Level 1 Defect) within the Licensed Saftware. Tyler
shall use commercially reasonable efforts 1o provide the Purchaser with the assigned Service Level
and Tyler's tracking number.

39 Saturday Technical Support. Tyler shall use commercially reasonable efforts to be
avallable for ane pre-scheduled Saturday of each month to allow assistance to Purchaser IT staff.
This oplion s avallable for the application of patches and full release upgrades as well as
consulting with the Purchaser IT staff for server maintenance and configuration for the licensed
software environment.

310. Dase Version Level for Correction. Tyler shall correct o otherwise cure Documented
Defecls to the current Version Release of Licensed Software made available to Purchaser and
sither the immediately preceding Version Release or all Version Releases released to 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 limitation, services related
to: () additional training; (b) technical assistance; {c) programming services; (d) installation of add-
on components; and/or {e) business analysis. Tyler shall provide to Purchaser a writien response
o the request which describes in detall the anticipated impact of the request on the existing
Licensed Software, the time required to perform such services, an implementafion plan, anda
schedule of the fees related thereto. Fees for additional support services shall be billed by Tyler
dltecg;;é:;‘umhaser and shall be invoiced monthly, which shall be due and payable in accordance
with 72

5. . VERSION RELEASES

Tyler shall nofify Purchaser of the occurrence of a new Version Release and shall provide
Purchaser with such Version Releases for the Licensed Software. The defivery of each Version
Release shall include a complets, installable copy of the Licensed Software, together with release
notes and other appropriate documentation. Purchaser shall, atils own expense, be responsible
for any Installation assistance, new integration, and training with respect to each Version Release.

6. THIRD PERSON SOFTWARE

AR W Persol . Tyler shall provide Purchaser with advanced
nolice 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 Softwre.

62  JvlerCertification. AtTyler's expense, Tyler shall certify the compatibility of Third
Person Software components used by the Licensed Software and maintain a listof supported Third
Person Software release levels. Verslon Releases shall be certified to supported versions of all
required Third Person Software. Tyler shall certify new releases of Third Person Software within a
reasonable timeframe.

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

64. Maintenance. Purchaser is responsible for maintaining software
malntenance/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 mainlenance issues.

7. FEES

74.  Annual Maintenance Fee. Purchaser shall pay Tyler the annual maintenance and
support fees as set forth on and in accordance with the imetables on the first page of this
Agresment (the "Maintenance and Support Fees). Upon the first and second anniversaries of the
Effeciive Date, the Annual Maintenance and Support Fee shall be increased by no less than 0%
and no more than 5% annually.

7.2. Invoice and Payment. Maintenance and Support Fees shall be
invoiced annually in advance as set forth below:

(a) Tyler shall invoice the Texas Conference of Urban Counties
(the *CUC") for Maintenance and Support Fees incurred by
an the County in'accordance with the terms of the Ccuc
Master Agreement and this M&S Agreement. Tyler shall use
reasonable efforts to submit such invoices to the CUC sixty -
(60) days prior to the initial term of the M&S Agreement or the
anniversary thereof, as applicable. The CUC shall be
responsible for invaicing the County and collecting payments
from the 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 an the County. In the event that
the CUC fails to timely perform its invoice, collection, and
remittance obligations under this section, Tyler shall have the
right, in its sole discretion and upon written notice to the CUC
and the County, to invoice the County directly for all future
maintenance and support services.

(b) Any undisputed sum not paid when due shall bear interest

 calculated on an annual basis pursuant to Chapter 2251 of
the Texas Govemment 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 ona 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 County malils or
electronically transmits the payment.

73, Maintenance on Purchaser-Specific Customer Enhancements. The annual
Maintenance and Support Fee may be further increased by agreement of the Parties with respect
1o (3) maintenance and support of Purchaser-Specific Customer Enhancements requesied by
Purchaser and (b) material functional enhancements contained in new Version Releases that are
not merely technical improvements, updates, extensions andfor maintenance changes to the
Licensed Sofiware, Purchaserwill have the oplion to accept or decline any such material .
functional enhancement that would result in an increase in the Maintenance and Support Fee
without affecting Purchaser's entilement 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
services 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 promptly

* relnstate maintenance 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.  TERM AND TERMINATION

84.  Tem. This M&S Agreement shall commence in accordance with Section 6.2 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 avtomatically extend for an additional year unless a Party provides, at
least ninety (90) days prior to the end of the then current term, writlen notice that it does not wish to
extend the ferm or olherwise terminates the agreement as provided in this Section 8.

82 n Purc ofa . Purchaser may tenminate this M&S
nt effective as of the end of the initial term or any subsequent term by giving not less than
ninety (90) days’ notice of its intent to terminate. Purchaser may, at ils option, reinstate
maintenance by providing notice to Tyler and making payment of fifty percent (50%) of each year's °
Maintenance and Support Fees that would have been owed by Purchaser during the lapsed period
plus the Malntenance and Suppart Fees for the then upcoming maintenance year.

- 83.  Jermination by Purchaser for 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 repealed failure to cure Documented Defects timely as provided in Section 3. In
such event, Purchaser shall deliver writlen noice of its intent to terminale along with a description
in reasonable detail of the problems for which Purchaser is invoking its right to terminate.
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‘Terms and Conditions:

- Following such natice, Tyler shall have ninety (0) days to cure such problems. Following such
ninely (80) day period, Tyler and Purchaser shall meet to discuss any outstanding issues. In the
event that "cause” still exists at the end of such period, then Purchaser may temminate this
Agreement. In the event of a termination under this subsection, Tyler shall retun alf monies paid
10 Tyler by Purchaser under this M&S Agreement for the remainder of the then current
malntenance period.

9. LIMITATION OF LIABILITY

TYLER'S LIABILITY 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 lo use good faith, reasonable efforis to meel, discuss, and try to resolve any
disputes arising out of, o relaling o, this M&S Agreement for a period of sixty (60) days. The
parties shall include in any such informal meelings persons with appropriate knowledge and
authority, Including, without limitation, Purchaser's Information Technology Manager and Tyler's
Support Manager. Any negotiations pursuant fo this Secton 10 are confidential and shall be
treated as compromise and setilement negotiations for purposes of the applicable nules of
evidence. For any dispule that the Parlies are unable to resolve through informal discussions or
negotiations, the Parties shall submit the matier to binding arbitration, which shall be govemed by
the rules of the American Arbitration Association. Any award or other relief granted by the
arbiiralors may be enforced in any court of competent jurisdiction.

1. MISCELLANEOUS

1.1, Neither party may assign this M&S Agreement or any of its respective
rights or obligations herein to any third party without the express written consent of the other parly.

112 Notices, Exceptas otherwise exprassly specified herein, all notices, requests or
other communicalions shall be in writing and shall be deemed to have been given if delivered
personally or mailed, by certified or registered mail, postage prepaid, relum receipt requested, to
the parties at their respactive addresses setforth on the signature page, or at such other
addresses as may be specified in writing by efther of the parties. All notices, requests, or
communications shall be deemed effective upon personal delivery or three (3) days following
deposit in the mall.

11.3. Counterparts. This M&S Agreement may be execuled 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. )

114, Walver. The performance of any obfigation required of a party herein may be walved
only by a wiilten waiver signed by the other Parties, which waiver shall be effective only with
respect io the specific obligation described therein.

115 Entire Agreement. This M&S Agresment 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 matier 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.

117. 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 applicaion of choice of law rules or principles.

11.8.  No Third Pary Beneficiaries. Nothing in this M&S Agreement is intended fo benefit,
create any rights in, or otherwise vest any rights upon any third party.

11.9.  Contra Proferentem. The doctrine of contra pfnferentem shall not apply to this M&S
Agreement. If an ambiguily exists in this Agreement, or in a specific proviston, neither the
Agreement nor the provision shall be construed against the party who drafled the M&S Agreement
or provision.
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