Software Llcense and Professional Services Agreement and
Amendment to Existing Software Malntenance Agreement

This Saftware License and Professional Services Agreement ahd Amendment to Existing Software Malntanance Agreement {this "Agreement”} i made and entered
inte by and between Tyler Technologles, Inc., @ Delaware corporation {"Tyler”), and Cotlin County, Texas {the “Client”},

WHEREAS, Client desires to engage Tyler to Hicense certain softwarse and 1o provide certain profassionsl services related thereto, all on the terms and conditlons set
forthin this Agreement; and

WHEREAS, Client and Tyler deslre 10 amend the terms of Client's current software maintenance and support agreement (the "Existing MES Agrearment} for the
purpose of praviding additlonal maintenance and suppor services,

NOW, THEREFORE, in consideration of the mutual promises contained hereln, aiong with other good and valuable tonsideration, the recelpt and sufficiency of which
al] parties mutually acknowledge, Tyier and Clent agree as follows:

A, Tyler shall furnish the products and services described in this Agreement, and Cllent shall pay the prices set Jorth In and subject to the terms and
conditions of this Agreement; ang

B.  Tyler and Client agree to amend Client’s Exlsting ME&S Agresment by (i} adding the Software Products set forth i the table below; and fit} Increasing the
Client’s current annual maintenance and support fee by the amount {“Annua) MES tncrease”) and on the date ("Matat, Effective Dste”} as set forth in the
table below, all on the terms and subjest 16 the conditions of Client’s Existing M&S Agreement, provided however, that Tyler shall waive Maintenance and
Suppert Feas for the Software Products added hereln for sixty days from the Effsttive Date, at which time Tyler shail Invoice Client on a prorated basis
through the end of Cllent’s then-current malmenance Term. Thereafler, annual Maintenance and Support Fees shall be due In accordante with the
Existing MES Agreement: and .

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

SOFTWARE PRODUCTS LICENSE FEE ANNUAL MES IEREASE
Cdyssey Blometric identification $20,875 $4,384
RICENSE FEE PATMENT TTAMS HTAUCIRR FEL ANNUAL ML SHIRERSE
Invoiced upon receipt of software, $20,875 54,384
MuNT EFIECTIVE DATE
PROFESSIORAL SERVICES Hougs RATE/HA, TAM AMOUNT June 1, 2016
Project Management 4 180,00 $720
Custemization 4 165.00 SE50
Deployment 4 170,00 S680
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 SI00
TOUAL LM SAAES
$6,960
TRTALUC K SERVCTLS
$27,835
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Software License and Professional Services Agreement and
Amendment to Existing Software Maintenance Agreement (cont.)

HASDWARE PRODUCTS ary PRICE PER UNIT YOTM:;CHEWARS
M25YS SCANNERS 12 145.00 $1,740
TOTAL PROIECT AADUNT
$29,575

IN WITNESS WHEREQF, this Agresment has heen executed by a duly authonized officer of each party hereto to be effective as of the date last set forth below.

ﬁ%{iﬁjéyjﬁ%’ ' ;/{;Mw ““‘"L NOLOGIES, INC.

Authotired Slgnaiurn j horged Siggaterr B
Michalyn Rains, CPPB, CPPO e TR ORKE T
Hama [Print]

TPl:u"c:hasigg Agent W@@Juﬁkh‘ ’ L
S0 11 ar /’(“’?’m D01y

Date

Court Order No. 2016-326-05-16
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Terms and Conditions

f.  SOFTWARE PRODUCY LICENSE

11, Licanse Gran!. fn consideration for the License Fee, Tylar hereby grants & Cllesl a
non-exchrsive, oyally-rea. revocable icenss to use the Saftwars Products lor Clienl's ntemal
administralion, operaion, andior conduct of Clienl’s business operalions by an unimitsd
number of ysers loyed by Client on an unfimited number of compulers andior compuler
slations ulifized by Ulient. Upor Chenl's paymenl of the License Fes in {uf, the foregaing
Fcerses shall became irevexably, subject I the restriciions on yse sal forth herein.

1.2, Bgstrelione. Unkss olharwise expressly set Boah in this Agreemenl, Clisrd shaii
not (3} raverse Bnjinger, de-compils, or disassamble any gomen of the Spltware Frodutis or
b sublicense, transter, rent, of icase the Software Producls or #5 usags. To the extent Client
empleys contriclors, subcontaclors, of ofher third partiss fo assist in the Project, Clien| shall
abiain from such thind parkes an execited Tyler confidentiality agreement priof b such pariios
besing permited access to Tyler Confidential and Propnatary Information.

1.3 hgs. Clienl may make and maintain such copies of he Softwate Products as
@re reasonably appr:ege for ils use and for archival and backup purposas: provided,
however, Bxal Client retain ail propriefary nelces, logos, topyfight nolices, and simisar
mamn%s on Such copies. . o

14, M%’HLWF The wcense grant set forh herein inclpdes e
Aght to use any ¢ Wal2 pafty software, which shall ba pccessed and used osly in
atordance wilh the terms, condifons, and heenses mposed by e manyfacturers and
heensors of such embadded third parly sofware. Tvler hareby passes though to Cheni &
wamantes granied by the ownars and licensors of embedded dhind parly soltware, if an(r,

1.5, i;gl. ¥ylyet mpresenis and waniants tat i is the owner of 2l aght, lile, and inferast
in and to the are Products and af ool ts and comes thersof, Nothing in this
Agreprngnt shall be deemed lo vest ks Clien| any owhership or inteliectual %rgnpeny Tights ir
ad to Tylars intollecioal proporty (including, withou! hmilstion, Tyler Confidential and
Praprizgtary Informalicn). any compohents and topies thareat, or any desivative works Dasad
e reon prapared by Tyt

2. RESPONSHILITIES OF TYLER

For tha License Feels) set fnh in the frst paga hareof, Tyler shall deliver, inslali andior
enabie Tyler proprietary Sofwars Product ok Chents equ&rgx{: ght perdomm such ofer
ohlgations, including the comeclion of defecls as sel forh in 3

3, RESPONSIBILINES OF CLIEHT
Ire addition 16 the other regunsibiii&es set forth herein, Client shal} perform the oliowing:
{a} designate an empivyes of Cliant as its Systam Adminisirator, (b} provida al: kaining of
gemnnei, axtep! and ks the extent this Agreempnl 5?ecmcally requires Tyler o gmvide
e

ning; (c) coliect, ﬂgga!e_ and ealer af dafa necessalg for operation of e Sofware Prodict
into e equipmant loaded with the Software Product; {d) retain separale copies of records of
all data enierd inlo the computer equipment; {6) provide the computer sysiems inky which the
Software Product will be oaded, (1) inslall anf oftwate Product changes or updales it the
Software Product, which a6 supplied by Tyler in accordance with s Agregmenl; ang {éﬂ
allow ramole access by Tyker for pur&om of software suppert via a secure Microsofl-bas
connaction (VPN}. To'the sxtent dala conversion is required, Cliant shali (i) deliver tp Tyler
legacy data in an efectonic SOL, ASCH deimited, or other fxmal requested by Tyler and (i)
provide Fyler with = basic axplaration of the celivered kegacy dala, neluding dala elernents
and refationship explanzfions.

4. PROFESSIONAL SERVICES

4.1, Set lorfh on Bre Brst pags of this Agreement is Tyler's good faith estimala of the
hotrs and lees sssocialed with tha services 1o bé perfomied bdv Tylar [or Cliend, Including frave!
tms by mecrs rsonngl frorm Tyler’s place of business 1o and from Clien(s piace of bubiness,
and for wrach Client shall pay on a TAM basis. Addgional sarvices gm:sisu by Clienl which
;3;; beyond tiess hours detaded i s Agreement wik be bilied al Tyler's then curmen! servites

E.

A2 in the evenl Client purchases professional services from Tyker for the purposa of
making Sofware Feoduct changes. improvements or enhancements, any such Sottware
Product changes, improvaments or enhancements delivered Ihers under shaf be subjectto tha
samg teanse as setforth in Section 1 and subject 1o he same resinctions thereon.

5 FEES AND INVOICING
54, H‘%nﬁ Fﬁ‘ Tyler shall Inwoice lo the Clen! the License Feg in accordance wilk
s ?ong ;

ths paymen on the first page of this Agreement, and Client shall pay such
License Fee in accordance with Section 5.4,
52, Prolossion hames. T&M chames for &l professional services 1o be

perisimed herelnger s VO paid by Qient in actordance with Section 5.4.

§3. Expences, Clent shall reimburse Tyler for traved, kodging, and food expenses
atuw ang Tegsonably incurred by Tyler in perferming ig(?mless;onal services herels in
accorfance wilh Snclion 5.4 Travel Expences shak nol 8xcesq 5100, )

54, Inyoi Peymeny  Tyiar shall vace Client for services and asstciated
expenses herem on @ monily Dasts. Each invoice shal siate the Iotal invoiced amount an
shall be accompanied by a reasonably delaied dlemizaion of semvices and expenses.
Foflowing teceipt of & propecy submitied siwoice, Client shal: pay amounts cwing therein thir
[‘303 days in arfears. Alizpz:%y'mems shal be made in U S currency and i accontance wi

285 mment Codg )
ol §5, H .. Tyler shall invoiew Client Jor the Hardware Products upon
very.
86, T[a_xﬁ Tho tolal Agreemeal Amount does not inchide any iax or ofher
Governmen lmﬁsilbns inciuging, withou! Emilation, sale and uss lax, AT such applicable
¢ost, i any, shall be Invoiced separale’y ko cienl, and cient shal pay the same
57, HANE nl. Tyler prefers to receive payments electomcally. Tylers
eleclronic payment mRismaton is as oloks:
Bank:  Wells Fargo Bank, NA.
420 Montgomery
Ban Frameisco. CA 94104
ABA: 121800246
Aozount: 4124302472
Beneficiary:  Tyler Technalogies inc -~ Operaling

G ACCEPTARCE OF THE SOFTWARE PRODUCT

£1. Acceplance of he Sottwara Product by Client shat! be finat and conciusive except
for Iatent gefects, franad, and such gross muistakes as amounl ko fraud and the cgeratim of any
provision of this Agreemend, which spacifically survives acoeplance. In e even! sad
a:m?anm bevomes other fian final, o bacomes inconclusive, pursuant do this Section 6,
Clien ‘s”égale [rigm and remedy againsl Tylar therefore shadi be 1o require Tyler % comect the
cause teref,

6.2, Newilhslanding anylhing Io the confary hemsi, Clienls use of the Software
Product by its intended putposs Operations Lise’) shalt constilute Client's seteptanss of the
Software Produ!, without excepen and for ofl purposes. Upan Oﬁrazlona Use, the Soitware
igr?gucls Ehaﬂi then become subject to te terms and tonditons of hs Existing M&S

e

7. TVLER CORFIDERTIAL AND PROPRIETARY INFORBATION
7.1 Tl Confidential ond Pronsielary Information means alf information in any fanm
relating k. 15, Of &sifg oyl b ¥‘ s oparaiong and held by, owned, licensed, o
clhervise passessed by Tyler {whethor held by, owned, ficensed, possessed, o olharwise
exsing Is, an or shout rvlefs.pl'&ml.'nes or Clien's ofices, residence(s), of faciiSes and
regariess of how sleh Infotrnztion came nte being, as well as fegardless of wha crealed,
generated or gatered the inkemation), inchuding, withpyt imiation, 3l information contained
if, embodied in {in any media whaiseaver) of selating Tylar's invantions, deas, creations,
works of suthorship, Dusingss documents, Icenses, Operations, manuals, operating cala,
projections, cusiomer lisls and dala, safes data, cost data, profil dala, Fngngial stalements,
sirgiegic panning data, designs, logos, propased brademarks or setvice marks, dast resulls,
raduct of servics Meraturs, producl o1 servics concepls, process dats, specificalion dala,
ow how, sofware, databases. dalabase leyouls, desgn documenis, release m%
agatithns, source code screen shats, and other research and development information
data. Notwithstanding the foregoing, Tyler Confideaial ang Pm?nstmy frlommation does ot
mchuda information that: {g) becomes public olhar than a5 & result of 2 disclosum by Client in
breach hereol; {b) becomes svailable fo Clienl on 3 non-conbdantial basis from & sourte other
than Tyler, which is pot profiibiled from disslosing such information by obfigation Io Tyler, {c] Is
known by Client prior [0 its receipt from Tylar without any obligavan of confideniality with
respeci tkerela; o [0) is developad b* Cliant ndepensently of any disclasures made by
72 Prolestion of Tyler Conldestizt and Proprielary ndormatlion. . Chiend shall
disclose, disserringip, iransmil, pubksh, disble, Makp avanable, of OINerwise convey Tyler
Contidentiat and Proprielary Infommation, and Chent shall not e, make, sell, or obiarwise
axpiodt any such Tyle! Confdential and Propristary Informalion for any purpase other bhan tha
gsrfcrmanmof this Agreement. withou! Tyler's writlen corsent, excepl {a) a5 may be mquired
¥ law, regulabion. pdicial, o adminisiralive process; or {bj as mrmed i hgation cs:_enajnmg i
ihis Agreament, ]larcvuea that T_rer Is ghen advance nobce 9! such infended disclosur in
order T parmit il the opporunily 1o seek a protective omder. Clenl shall ensure bt &
indivilals assigned o perdorm services harein shall abids by the teams of fis Seclion .1 and
shall be respontidle for breaches by Such paesons. . .
AR izial P s~ f Client is requested or requined (hy oral questions,
mietrogalones, requests for inlrmakion o documents in Jegal proteedings, swbpoena, coivil
invesigatve_demand, o7 olher simlar process) to dischse any Tyiar Conigantal and
Propnetary information, Clienl shalt provide Tylee with promp! writien nofice of such eqUESt of
requiremenil so that Tyler may seek protective omlers or other aporoprizio remedies andlor
waive compiiance wilh the provisions of mnsAgTreement; If, i the absence of a prolective order
ot other remedy or the rzceint of g walver t!v yier, Clisnt nonethatess is Feqaf?ymcompeaed 1B
disciose Tyler Confidentia avd elay Informalion by any court or triunal o efse wouki
stang lisble for contempt or suffer oiher censure or penalty, Client may, withoul iability herains
disclose 0 suth courl of frbunal only thal portan of Tyler Cang&eﬂiia‘ and Propsetary
Information which the court requires to b6 distlosed, ggw_ded that Clienf uses reasonabla
efiods to preserve e conidentialiy of Tylar Confdentid and Propsistary infmation,
incluging, withtwt mitation by cooperaling with Tyler ip obtain ax @pm%riaiﬁ otective oroer
o ather pekable assurance that conbdantial irealrrienl shall be accorded Tyke Confdential and
Proprigtary Information by such court gr tibynal,

8 LIMITATION OF LIABILITY

THE RIGKTS AND REMEDES OF ANY CLIENT SET FORTH HEREIN ARE EXCLUSIVE AND I
WEY OF ANY AND ALL OTHER RIGHTS. REMEDIES OR WARRANTIES AVAILABLE AT LAW
NCLUDING IMPLIED WARRANTIES OF MERCHANTABLILTY AND FIENESS FOR PARTICULAR
QR INTENDED FURPOSE

TYLER'S LIABILITY FOR DAMAGES ARISING OUT OF OR IN CONNECTION WilH THIS
AGREEMENT WHETHER BASED ON A THEDRY OF CONTRACT OR TORT. INCLUDING
NEGLIGENCE OR STRICT LIABILITY, SHALL BE LIMITED TO 5&.} PRIOR TO OPERATIONAL USE
THE LICENSE FEE SET FORTH REREIN OR THE TOTAL AMDUNT FAID BY CLENT
HEREUNDER, WHICHEVER 15 [ESS, OR [(BJI AFIER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS BET FORTH IN CLIENTS EXISTING MAS AGREEMENT. ROTWITHSTANDING
ANYTHING T THE CONTRARY, IN NOEVENT SHALL TYLER BE LIABLE TO CLIENT FOR (4}
INIRECT, REMOTE, INCIDENTAL. SPECIAL. EXEMPLARY, PUNKITIVE, OR CONSEQUENTIAL
DAMAGES. OR [B) FOR ARY DAMAGES WHATSOEVER DUE 10 CAUSES BEYOND THE
REASONABLE CONTROL OF TYLER, OR ‘\'ZEDA&M&S RESULTING FROM THE LOSS OF USE.
LSS OR DAMAGE TO CLIENT SOURCE DATA, LOSS OF REVENUES, OR FROM LOSS OR
DESTRUCTION OF MATERIALS PROVIDED T TYLER BY CLIENT.

8. CLIENT INFOR MATION

All data provided fo Tyler by Client relalingialu Software Produtt shalt be considered
Prepriglary Infarmalion o F Cignt even lough not slamped with 8 Propristary information stamp
or similar fegend e marking. Tyler agrees b use mascnable care 0 safequard said Propristary

information against discbsure to unauthotived employees of Tyker and a4 persons nol
employed by Tykr P

1. DATASECURHY

10.1. Thy pixties recopnize thal te purpose of a computer sysiem consistiag of
equipment and software is the processing of data, as each Client deems necessary ?ogr it
opefations. Tha tenm ‘procesting’ ky the putpose of this Section shall mazn the galhefing of
sueh dita for input nla e system, the inpul of the dats into the system, te reteval of the
datain he system. and the dissemination of such cata, m&a!diess of the media upan which the
datais conained, whether i be on paper, disk, tapes, or ¢lhat media.

wil
!
ol
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Terms and Conditions

10.2. The partes Rurthes recognize that i) the data 5o processed may conlain sensiliva
or confidential malerial, he ynauthorized disclasure of which might cause damage o the Chest
or third patiies. (i} e disseminalion and disclosure ;_na{m place al any stage of e
mcessn_ng. arwd (i) the coniral of the processing, dissarnination, and disclosure of such data is

ly willin Lhe contro! of the chael, i

10.3. 1t shall ba the responsibiity of the Client o eslablish and mawlain ail necessary
securily measures fo safaguand and condrol the discioswe of such data and Yo preves! its
disciosure 1o unavthorized panies.

11, GOVERNING LAW ARD VENUE

This Agreemsat shaki be intarpreled in accordance wilh the laws of the state of Texas. in
the event any of this Agreement is invalidated by a coutt of legisiative action, the remainger
thereof shall remain in kMl force and effect,
f2. ENTIETY OF AGREEMENT; AMENDMENTS

124, This Liense Agreament contains al of the mrgpresaniations, wamanties, and
promises of the parties refaing ko the subject matler haeol, whether oral or written, and
supersedes af reﬁeresmabms. warranties, and promises of the parties relating W I subject
matier heregf, whalher ofal r written, and supersedes Mmsaﬂm:, warraniies i
prormises ff the partes refating o te subject malfer which predale this Licensa

eemen

12.2 This Liconte Agreement may oaly be amended, madifisd, or chianged by wihifien
instrument signed hy boﬂﬁ% hareto. td v
13. APPROVAL OF GOVERNING BODY

Clignl reprosents ang warants io Tyler that this Agrasmsant has been approved by ils
govemng and is a inding obiigaiion{pon Clienl e

14, EXPENSES FOR ENFORCEMENT. in the avent sither parly herela is required to
employ an stitvnay 16 enforcs the provisions of this agreement o s required to
commence legal proceedings 1o enforea the provisions herea!, the prevaiiing party shall
e entitad to recover from tha cther, reasonable attomby’s fees and cour costs incurred
{n connection with such enforcement, including culieciion.

15, HARDWARE PRODUCTS. We wil sell, deltver, and install onsite the Hardwars Products
dataled in the tavestment Surmary for the prices sal forth therein and payabla pursuani
1o Section § abovs. The Hardware Producis will ba new and tnused, and upon payment
in full, you will mceive free and clazr lia lo the Hamware Products. Tyler is nol the
manutactures of the Hardwars Products and does not warmant or quarantes the
perormancs of the Handware Products. Tyler hereby grants and passes trough to Client
any wairanty that Tylar may receive fom the manufasturer of the Hardware Products.
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