VENDOR CONTRACT

Tyler Technologies, Inc.

Between and

(Company Name)

THE INTERLOCAL PURCHASING SYSTEM (TIPS)
For
MANAGEMENT SOFTWARE AND SERVICES
CONTRACT NUMBER 3022516

General Information

The vendor contract shall include the contract, the terms and conditions, special terms and
conditions, any agreed upon amendments, as well as all of the sections of the solicitation and the
awarded vendor’s proposal. Once signed, if an awarded vendor’s proposal varies or is unclear in any
way from the TIPS contract, TIPS, at its sole discretion, will decide which provision will prevail. Other
documents to be included are the awarded vendor’s proposals, task orders, purchase orders and any
adjustments which have been issued.

The following pages will constitute the contract between the successful vendors(s) and TIPS. Bidders
shall state, in a separate writing, and include with their proposal response, any required exceptions
or deviations from these terms, conditions, and specifications. If agreed to by TIPS, they will be
incorporated into the final contract.

The Vendor Contract (“Contract”) made and entered into by and between The Interlocal Purchasing
System (hereinafter referred to as “TIPS” respectfully) a government cooperative purchasing
program authorized by the Region VIII Education Service Center, having its principal place of business
at 4845 US Hwy 271 North, Pittsburg, Texas 75686. This contract consists of the provisions set forth
below, including provisions of all Attachments referenced herein. In the event of a conflict between
the provisions set forth below and those contained in any Attachment, the provisions set forth shall
control.

Definitions

PURCHASE ORDER is the TIPS member’s approval providing the authority to proceed with the
negotiated delivery order under the contract. Special terms and conditions as agreed to
between the vendor and TIPS member will be added as addendums to the PO. Items such as
certificate of insurance, bonding requirements, small or disadvantaged business goals are some
of the addendums possible.
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PREMIUM HOURS are defined as those hours not included in regular hours or recognized
holidays. Premium hours are to be approved by the TIPS member for each delivery order and
noted in the delivery order proposal as a line item during negotiations.

REGULAR HOURS are defined as those hours between the hours of 7 AM and 6 PM Monday
thru Friday.

Terms and Conditions

Freight

All deliveries shall be freight prepaid, F.O.B. destination and shall be included in all pricing
offered unless otherwise clearly stated in writing.

Warranty Conditions

All supplies equipment and services shall include manufacturer's minimum standard warranty
unless otherwise agreed to in writing. Vendor shall be an authorized dealer, distributor or
manufacturer for all products. All equipment proposed shall be new unless clearly stated in
writing.

Customer Support

The Vendor shall provide timely and accurate customer support to TIPS members. Vendors shall
respond to such requests within one (1) working day after receipt of the request. Vendor shall
provide training regarding products and services supplied by the Vendor unless otherwise
clearly stated in writing at the time of purchase. (Unless training is a line item sold or packaged
and must be purchased with product.)

Contracts

All contracts and agreements between Vendors and TIPS Members shall strictly adhere to the
statutes that are set forth in the Uniform Commercial Code as most recently revised.

Contracts for purchase will normally be put into effect by means of a purchase order(s)
executed by authorized agents of the participating government entities.

Davis Bacon Act requirements will be met when Federal Funds are used for construction and/or
repair of buildings.

Tax exempt status

A taxable item sold, leased, rented to, stored, used, or consumed by any of the following
governmental entities is exempted from the taxes imposed by this chapter:(1) the United
States; (2) an unincorporated instrumentality of the United States; (3) a corporation that is an
agency or instrumentality of the United States and is wholly owned by the United States or by
another corporation wholly owned by the United States;(4) the State of Texas; (5) a Texas
county, city, special district, or other political subdivision; or (6) a state, or a governmental unit
of a state that borders Texas, but only to the extent that the other state or governmental unit
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exempts or does not impose a tax on similar sales of items to this state or a political subdivision
of this state. Texas Tax Code § 151.309.

Assignments of contracts

No assignment of contract may be made without the prior written approval of TIPS. Payment
can only be made to the awarded Vendor or vendor assigned dealer.

Disclosures

1. Vendor affirms that he/she has not given, offered to give, nor intends to give at any
time hereafter any economic opportunity, future employment, gift, loan, gratuity,
special discount, trip, favor or service to a public servant in connection with this
contract.

2. Vendor shall attach, in writing, a complete description of any and all relationships that
might be considered a conflict of interest in doing business with participants in the TIPS
program.

3. The vendor affirms that, to the best of his/her knowledge, the offer has been arrived at
independently, and is submitted without collusion with anyone to obtain information or
gain any favoritism that would in any way limit competition or give an unfair advantage
over other vendors in the award of this contract.

Renewal of Contracts

The contract is for one (1) year with an option for renewal for 2 consecutive years. Total term of
contract can be up to 3 years if sales are reported through the contract and both parties agree.

Shipments

The Vendor shall ship ordered products within five (5) working days after the receipt of the
order. If a product cannot be shipped within that time, the Vendor shall notify TIPS and the
requesting entity as to why the product has not shipped and shall provide an estimated
shipping date, if applicable. TIPS or the requesting entity may cancel the order if estimated
shipping time is not acceptable.

Invoices

The Vendor or vendor assigned dealer shall submit invoices, to the TIPS participant. Each
invoice shall include the TIPS participant’s purchase order number. The shipment tracking
number or pertinent information for verification of TIPS participant receipt shall be made
available upon request. The Vendor or vendor assigned dealer shall not invoice for partial
shipments unless agreed to in writing in advance by TIPS and the TIPS participant.

Payments

The TIPS participant will make payments directly to the Vendor or vendor assigned dealer at net
30 days after receiving invoice.
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Pricing

The Vendor contracts to provide pricing to TIPS and its participating governmental entities that
is the lowest pricing available to like cooperative purchasing customers and the pricing shall
remain so throughout the duration of the contract.

The Vendor agrees to promptly lower the cost of any product purchased through TIPS following
a reduction in the manufacturer or publisher's direct cost to the Vendor. Price increases will be
honored. However, the Vendor shall honor previous prices for thirty (30) days after written
notification to TIPS of an increase.

All pricing submitted to TIPS shall include the participation fee to be remitted to TIPS by the
Vendor. Vendor will not show adding the fee to the invoice presented to customer. The
normal fee is 2%, but can be negotiated with the Vendor.

Participation Fees

Vendor or vendor assigned dealer contracts to pay the participation fee for all contract sales to
TIPS on a monthly scheduled report. Vendor must login to the TIPS database and use the
“Submission Report” section to report sales. The Vendor or vendor assigned dealers are
responsible for keeping record of all sales that go through the TIPS contract. Failure to pay the
participation fee will result in termination of contract. Please contact TIPS at tips@tips-usa.com
or call (866) 839-8477 if you have questions about paying fees.

Indemnity

1. Indemnity for Personality Contracts. Vendor agrees to indemnify and hold harmless
and defend TIPS, TIPS member(s), officers and employees, from and against all claims
and suits for damages, injuries to persons (including death), property damages, losses,
and expenses including court costs and attorney’s fees, arising out of, or resulting from,
Vendor’s performance of this contract, including all such causes of action based upon
common, constitutional, or statutory law, or based in whole or in part, upon allegations
of negligent or intentional acts on the part of the Vendor, its officers, employees,
agents, subcontractors, licensees, invitees, whether or not such claims are based in
whole or in part upon the negligent acts or omissions of the TIPS, TIPS member(s),
officers, employees, or agents.

2. Indemnity for Performance Contracts. The Vendor agrees to indemnify and hold
harmless and defend TIPS, TIPS member(s), officers and employees from and against all
claims and suits for damages, injuries to persons (including death), property damages,
losses, and expenses including court costs and attorney’s fees, arising out of, or resulting
from, Vendor’s work under this contract, including all such causes of action based upon
common, constitutional, or statutory law, or based in whole or in part, upon allegations
of negligent or intentional acts on the part of the Vendor, its officers, employees,
agents, subcontractors, licensees, or invitees. Vendor further agrees to indemnify and
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hold harmless and defend TIPS, TIPS member(s), officers and employees, from and
against all claims and suits for injuries (including death) to an officer, employee, agent,
subcontractor, supplier or equipment lessee of the Vendor, arising out of, or resulting
from, Vendor’s work under this contract whether or not such claims are based in whole
or in part upon the negligent acts or omissions of the TIPS, TIPS member(s), officers,
employees, or agents.

Attorney’s Fees--Texas Local Government Code § 271.159 is expressly referenced.

Pursuant to §271.159, Texas Loc. Gov'T CODE, in the event that any one of the Parties is required
to obtain the services of an attorney to enforce this Agreement, the prevailing party, in addition
to other remedies available, shall be entitled to recover reasonable attorney’s fees and costs of
court.

Multiple Vendor Awards

TIPS reserves the right to award multiple vendor contracts for categories when deemed in the
best interest of the TIPS membership. Bidders scoring 80% or above will be considered for an
award. Categories are established at the discretion of TIPS.

State of Texas Franchise Tax

By signature hereon, the bidder hereby certifies that he/she is not currently delinquent in the
payment of any franchise taxes owed the State of Texas under Chapter 171, Tax Code.

Miscellaneous

The Vendor acknowledges and agrees that continued participation in TIPS is subject to TIPS sole
discretion and that any Vendor may be removed from the participation in the Program at any
time with or without cause. Nothing in the contract or in any other communication between
TIPS and the Vendor may be construed as a guarantee that TIPS participants will submit any
orders at any time. TIPS reserves the right to request additional proposals for items already on
contract at any time.

Purchase Order Pricing/Product Deviation

If a deviation of pricing/product on a purchase order occurs, TIPS is to be notified within 24
hours of receipt of order.

Cancellation for non-performance or contract deficiency

TIPS may terminate any contract if TIPS Members have not used the contract, or if purchase
volume is determined to be “low volume” in any 12-month period. TIPS reserves the right to
cancel the whole or any part of this contract due to failure by awarded vendor to carry out any
obligation, term or condition of the contract. TIPS may issue a written deficiency notice to
awarded vendor for acting or failing to act in any of the following:

o Providing material that does not meet the specifications of the contract;
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o Providing work and/or material that was not awarded under the contract;

o Failing to adequately perform the services set forth in the scope of work and
specifications;

o Failing to complete required work or furnish required materials within a reasonable
amount of time;

o Failing to make progress in performance of the contract and/or giving TIPS reason to
believe that awarded vendor will not or cannot perform the requirements of the
contract; and/or

o Performing work or providing services under the contract prior to receiving a TIPS
reviewed purchase order for such work.

Upon receipt of the written deficiency, awarded vendor shall have ten (10) days to provide a
satisfactory response to TIPS. Failure to adequately address all issues of concern may result in
contract cancellation. Upon cancellation under this paragraph, all goods, materials, work,
documents, data and reports prepared by awarded vendor under this contract shall become
the property of the TIPS Member on demand.

TIPS Member Purchasing Procedures

Purchase orders are issued by participating TIPS member to the awarded vendor indicating on
the PO “Contract Number”. Purchase Order is emailed to TIPS at tipspo@tips-usa.com.
e Awarded vendor delivers goods/services directly to the participating member.
e Awarded vendor invoices the participating TIPS member directly.
e Awarded vendor receives payment directly from the participating member.
e Awarded vendor reports sales monthly to TIPS (unless prior arrangements have been
made with TIPS to report monthly).

Form of Contract

The form of contract for this solicitation shall be the Request for Proposal, the awarded
proposal(s) and best and final offer(s), and properly issued and reviewed purchase orders
referencing the requirements of the Request for Proposals. If a vendor submitting an offer
requires TIPS and/or TIPS Member to sign an additional agreement, a copy of the proposed
agreement must be included with the proposal.

Vendor contract documents: TIPS will review proposed vendor contract documents. Vendor’s
contract document shall not become part of TIPS’s contract with vendor unless and until an
authorized representative of TIPS reviews and approves it.

Licenses

Awarded vendor shall maintain in current status all federal, state and local licenses, bonds and
permits required for the operation of the business conducted by awarded vendor. Awarded
vendor shall remain fully informed of and in compliance with all ordinances and regulations
pertaining to the lawful provision of services under the contract. TIPS reserves the right to stop
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work and/or cancel contract of any awarded vendor whose license(s) expire, lapse, are
suspended or terminated.

Novation

If awarded vendor sells or transfers all assets or the entire portion of the assets used to
perform this contract, a successor in interest must guarantee to perform all obligations under
this contract. TIPS reserves the right to accept or reject any new party. A simple change of
name agreement will not change the contractual obligations of awarded vendor.

Site Requirements (when applicable to service or job)

Cleanup: Awarded vendor shall clean up and remove all debris and rubbish resulting from their
work as required or directed by TIPS Member. Upon completion of work, the premises shall be
left in good repair and an orderly, neat, clean and unobstructed condition.

Preparation: Awarded vendor shall not begin a project for which TIPS Member has not
prepared the site, unless awarded vendor does the preparation work at no cost, or until TIPS
Member includes the cost of site preparation in a purchase order.

Site preparation includes, but is not limited to: moving furniture, installing wiring for networks
or power, and similar pre-installation requirements.

Registered sex offender restrictions: For work to be performed at schools, awarded vendor
agrees that no employee of a sub-contractor who has been adjudicated to be a registered sex
offender will perform work at any time when students are or reasonably expected to be
present. Awarded vendor agrees that a violation of this condition shall be considered a material
breach and may result in the cancellation of the purchase order at the TIPS Member’s
discretion.

Awarded vendor must identify any additional costs associated with compliance of this term. If
no costs are specified, compliance with this term will be provided at no additional charge.
Safety measures: Awarded vendor shall take all reasonable precautions for the safety of
employees on the worksite, and shall erect and properly maintain all necessary safeguards for
protection of workers and the public. Awarded vendor shall post warning signs against all
hazards created by the operation and work in progress. Proper precautions shall be taken
pursuant to state law and standard practices to protect workers, general public and existing
structures from injury or damage.

Smoking

Persons working under contract shall adhere to local smoking policies. Smoking will only be
permitted in posted areas or off premises.

Invoices

The awarded vendor shall submit invoices to the participating entity clearly stating “Per TIPS
Contract”. The shipment tracking number or pertinent information for verification shall be
made available upon request.
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Marketing

Awarded vendor agrees to allow TIPS to use their name and logo within website, marketing
materials and advertisement. Any use of TIPS name and logo or any form of publicity, inclusive
of press release, regarding this contract by awarded vendor must have prior approval from
TIPS.

Supplemental agreements

The entity participating in the TIPS contract and awarded vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above the
minimum defined in this contract i.e. invoice requirements, ordering requirements, specialized
delivery, etc. Any supplemental agreement developed as a result of this contract is exclusively
between the participating entity and awarded vendor. TIPS, its agents, TIPS members and
employees shall not be made party to any claim for breach of such agreement.

Legal obligations

It is the responding vendor’s responsibility to be aware of and comply with all local, state and
federal laws governing the sale of products/services identified in this RFP and any awarded
contract thereof. Applicable laws and regulations must be followed even if not specifically
identified herein.

Audit rights

Awarded Vendor shall, at their sole expense, maintain appropriate due diligence of all
purchases made by TIPS Member that utilizes this Contract. TIPS and Region 8 ESC each reserve
the right to audit the accounting for a period of three (3) years from the time such purchases
are made. This audit right shall survive termination of this Agreement for a period of one (1)
year from the effective date of termination. TIPS shall have authority to conduct random audits
of Awarded Vendor’s pricing that is offered to TIPS Members. Notwithstanding the foregoing, in
the event that TIPS is made aware of any pricing being offered to eligible entities that is
materially inconsistent with the pricing under this agreement, TIPS shall have the ability to
conduct the audit internally or may engage a third-party auditing firm. In the event of an audit,
the requested materials shall be provided in the format and at the location designated by
Region 8 ESC or TIPS.

Force Majeure

If by reason of Force Majeure, either party hereto shall be rendered unable wholly or in part to
carry out its obligations under this Agreement then such party shall give notice and fully
particulars of Force Majeure in writing to the other party within a reasonable time after
occurrence of the event or cause relied upon, and the obligation of the party giving such notice,
so far as it is affected by such Force Majeure, shall be suspended during the continuance of the
inability then claimed, except as hereinafter provided, but for no longer period, and such party
shall endeavor to remove or overcome such inability with all reasonable dispatch.
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Services

When applicable, performance bonds will be required on construction or labor required jobs
over $100,000 and payment bonds on jobs over $25,000 or awarded vendor will meet the TIPS
member’s local and state purchasing requirements. Awarded vendors may need to provide
additional capacity as jobs increase. Bonds will not require that a fee be paid to TIPS. The actual
cost of the bond will be a pass through to the TIPS member and added to the purchase order.

Scope of Services

The specific scope of work for each job shall be determined in advance and in writing between
TIPS Member and Awarded vendor. It is okay if the TIPS member provides a general scope, but
the awarded vendor should provide a written scope of work to the TIPS member as part of the
proposal. Once the scope of the job is agreed to, the TIPS member will issue a PO with the
estimate referenced as an attachment along with bond and any other special provisions agreed
to for the TIPS member. If special terms and conditions other than those covered within this
solicitation and awarded contracts are required, they will be attached to the PO and shall take
precedence over those in the base contract.

Project Delivery Order Procedures

The TIPS member having approved and signed an interlocal agreement, or other TIPS
membership document, may make a request of the awarded vendor under this contract when
the TIPS member has services that need to be undertaken. Notification may occur via phone,
the web, email, fax, or in person.

Upon notification of a pending request, the awarded vendor shall make contact with the TIPS
member as soon as possible, but must make contact with the TIPS member within two working
days.

Scheduling of Projects

Scheduling of projects (if applicable) will be accomplished when the TIPS member issues a
purchase order that will serve as “the notice to proceed”. The period for the delivery order will
include the mobilization, materials purchase, installation and delivery, design, weather, and site
cleanup and inspection. No additional claims may be made for delays as a result of these items.
When the tasks have been completed the awarded vendor shall notify the client and have the
TIPS member inspect the work for acceptance under the scope and terms in the PO. The TIPS
member will issue in writing any corrective actions that are required. Upon completion of these
items, the TIPS member will issue a completion notice and final payment will be issued.

Support Requirements

If there is a dispute between the awarded vendor and TIPS member, TIPS or its representatives
will assist in conflict resolution or third party (mandatory mediation), if requested by either
party. TIPS, or its representatives, reserves the right to inspect any project and audit the
awarded vendors TIPS project files, documentation and correspondence.
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Special Terms and Conditions

It is the intent of TIPS to contract with a reliable, high performance vendor to supply products
and services to government and educational agencies. It is the experience of TIPS that the
following procedures provide TIPS, the Vendor, and the participating agency the necessary
support to facilitate a mutually beneficial relationship. The specific procedures will be
negotiated with the successful vendor.

e Contracts: All vendor purchase orders must be emailed to TIPS at tipspo@tips-usa.com.
Should an agency send an order direct to vendor, it is the vendor’s responsibility to forward
the order to TIPS at the email above within 24 business hours and confirm its receipt with
TIPS.

e Promotion of Contract: It is agreed that Vendor will encourage all eligible entities to
purchase from the TIPS Program. Encouraging entities to purchase directly from the Vendor
and not through TIPS contract is not acceptable to the terms and conditions of this contract
and will result in removal of Vendor from Program. Vendor is expected to use marketing
funds for the marketing and promotion of this contract.

e Daily Order Confirmation: All contract purchase orders will be approved daily by TIPS and
sent to vendor. The vendor must confirm receipt of orders to the TIPS member (customer)
within 24 business hours.

e Vendor custom website for TIPS: If Vendor is hosting a custom TIPS website, then updated
pricing must be posted by 1% of each month.

e Back Ordered Products: If product is not expected to ship within 3 business days, customer
is to be notified within 24 hours and appropriate action taken based on customer request.

Check one of the following responses to the General Terms and Special Terms and Conditions:

We take no exceptions/deviations to the general and/or special terms and conditions.

(Note: If none are listed below, it is understood that no exceptions/deviations are taken.)

0 We take the following exceptions/deviations to the general and/or special terms and
conditions. All exceptions/deviations must be clearly explained. Reference the
corresponding general or special terms and conditions that you are taking
exceptions/deviations to. The proposer must clearly state if you are adding additional
terms and conditions to the general or special terms and conditions. Provide details on
your exceptions/deviations below:
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Exceptions:
See Exceptions to Contract Terms and Conditions and Special Terms and Conditions

on the following pages.
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Exceptions to
The Interlocal Purchasing System (TIPS) Contract Terms and Conditions

and Contract Special Terms and Conditions

Purchase Order (Vendor Contract); Scope of Services (Terms and Conditions, Vendor Contract): Tyler is
opposed to using a purchase order to document the understanding between the parties. Tyler prefers
to use the standard Tyler contract.

Freight (Terms and Conditions, Vendor Contract): Not all of the fees for hardware quoted by Tyler
including shipping charges, for which the member is liable.

Customer Support (Terms and Conditions, Vendor Contract): Tyler will respond to requests for support
in accordance with Tyler’s then-current support call process.

Contracts (Terms and Conditions, Vendor Contract): Tyler is opposed to incorporating the terms of the
Uniform Commercial Code into the contract. Tyler prefers for the contract to document each party’s
rights and responsibilities.

Tax-Exempt Status (Terms and Conditions, Vendor Contract): The fees quoted by Tyler do not include
any taxes, including, without limitation, sales, use or excise tax. All applicable taxes shall be paid by
Tyler to the proper authorities and shall be reimbursed by the member to Tyler. In the event the
member possesses a valid direct-pay permit, the member will forward such permit to Tyler on the

effective date of the contract. In such event, the member shall be responsible for remitting all
applicable taxes to the proper authorities. If tax-exempt, the member shall provide Tyler with the
member’s tax-exempt certificate.

Assignment of Contracts (Terms and Conditions, Vendor Contract): Neither party may assign the
contract without the prior written consent of the other party, except that Tyler may, without the prior

written consent of the TIPS, assign the contract in its entirety to the surviving entity of any merger or
consolidation or to any purchaser of substantially all of Tyler’s assets.

Indemnity (Terms and Conditions, Vendor Contract): Tyler shall indemnify and hold harmless TIPS and
the members from and against any and all direct claims, losses, liabilities, damages, costs and expenses
(including reasonable attorney's fees and costs) for personal injury or property damage arising from
Tyler's negligence or willful misconduct; or Tyler’s violation of a law applicable to our performance
under this Agreement. TIPS or the member, as applicable, must notify Tyler promptly in writing of the
claim and give us sole control over its defense or settlement. TIPS or the member, as applicable, agrees
to provide Tyler with reasonable assistance, cooperation, and information in defending the claim at our
expense.

Miscellaneous (Terms and Conditions, Vendor Contract): Tyler is opposed to TIPS removing Tyler from
the program without cause.



Cancellation for Non-Performance or Contract Deficiency (Terms and Conditions, Vendor Contract):
Tyler prefers a longer period than twelve months before TIPS terminates the contract for lack of use or
low volume.

Marketing (Terms and Conditions, Vendor Contract): Any and all use of Tyler’s name and logo must be
preapproved by Tyler.

Audit Rights (Terms and Conditions, Vendor Contract): TIPS or the Region 8 ESC may audit at Tyler’s
offices Tyler’s books and records relating directly to the contract once per year on one week advance
written notice, and at TIPS’ or the Region 8 ESC’s, as applicable, expense.

Services (Terms and Conditions, Vendor Contract): Tyler maintains a bonding line with capacity up to
$50,000,000 single bond and $150,000,000 in the aggregate. Tyler can provide performance bonds as
negotiated in individual license and services agreements at rates determined by the bond amount and
particular project. Bonds are fixed in amount unless changed by mutual agreement and remain in effect
for terms of twenty-four months, renewable subject to surety approval and additional premium.

Scheduling of Projects (Terms and Conditions, Vendor Contract): Payment is due in accordance with
Tyler’s standard payment terms.

Support Requirements (Terms and Conditions, Vendor Contract): Tyler is opposed to mandatory
mediation.

Special Terms and Conditions (Vendor Contract): Tyler reserves the right to negotiate the Special Terms
and Conditions to the mutual satisfaction of the parties.




The Interlocal Purchasing System (TIPS Cooperative)
Supplier Response

Bid Information Contact Information Ship to Information
Bid Creator Kim Thompson Coordinator  Address Region VIl Education Address
of Office Operations Service Center
Email 4845 US Highway 271
Kim.Thompson@tips-usa.com North Contact
Phone (903) 575-2608 Pittsburg, TX 75686
Fax (866) 929-4402 Contact Kim Thompson, TIPS Department
Office Manager Building
Bid Number 3022516
Title Management Software and Department Floor/Room
Services Building Telephone
Bid Type RFP Fax
Issue Date 12/02/2015 Floor/Room Email
Close Date 1/15/2016 3:00:00 PM CT Telephone +1 (866) 839-8477
Need by Date Fax +1 (866) 839-8472
Email bids@tips-usa.com

Supplier Information

Company Tyler Technologies, Inc.
Address PO Box 203556

Dallas, TX 75320

Contact Tracey Stegemann

Department  Operations

Building

Floor/Room

Telephone 1 (800) 433-5530

Fax 1(518) 786-7778

Email tracey.stegemann@tylertech.com

Submitted 1/15/2016 10:22:06 AMCT

Total $0.00

Signature Abigail Diaz Email abigail.diaz@tylertech.com

Supplier Notes

Bid Notes

Bid Activities

Bid Messages

Please review the following and respond where necessary
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# Name

Note

Response

1 Yes - No

2 Yes - No

3 Yes - No

4 States Served:

5 Company and/or Product Description:

Disadvantaged/Minority/Women Business Enterprise -
D/M/WBE (Required by some participating governmental
entities) Vendor certifies that their firm is a D/IM/WBE?
Vendor must upload proof of certification to the "Response
Attachments” D/M/WBE CERTIFICATES section.

Highly Underutilized Business - HUB (Required by some
participating governmental entities) Vendor certifies that
their firm is a HUB? Vendor must upload proof of
certification to the "Response Attachments” HUB
CERTIFICATES section.

The Vendor can provide services and/or products to all 50
US States?

If answer is NO to question #3, please list which states can
be served. (Example: AR, OK, TX)

This information will appear on the TIPS website in the
company profile section, if awarded a TIPS contract. (Limit
750 characters.)

No

Yes

Tyler Technologies is the largest
software company in the nation
solely focused on providing
integrated software and technology
services to the public sector —
cities, counties, states and school
districts.

Public sector software isn’t just what
we do, it's all we do.

At Tyler, we empower the people
who serve the public by providing
local governments and school
districts with innovative, fully
integrated software and services. In
fact, we devote all our time, energy
and resources to help local
governments and school districts
become more efficient, accessible
and responsive to the needs of their
constituents. Our comprehensive
software solutions span the full
range of mission-critical services
that government entities address
every day.

From product development to
implementation and long-term
maintenance of a project, we are
committed at every step of the way
to deliver and support a total user
experience that ensures our clients
have all the tools they need to be
successful.

Tyler offers comprehensive software
and hardware solutions for ERP,
financials and accounting, taxes,
courts, transportation and more.

Our website www.tylertech.com has
a wealth of information on our
company and solutions, as well as
our annual reports which highlight
our financial stability.

3022516 - Page 2 of 5



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

Primary Contact Name
Primary Contact Title
Primary Contact Email
Primary Contact Phone
Primary Contact Fax
Primary Contact Mobile
Secondary Contact Name
Secondary Contact Title
Secondary Contact Email
Secondary Contact Phone
Secondary Contact Fax
Secondary Contact Mobile

Admin Fee Contact Name

Admin Fee Contact Email
Admin Fee Contact Phone

Purchase Order Contact Name

Purchase Order Contact Email
Purchase Order Contact Phone
Company Website

Federal ID Number:

Primary Address
Primary Address City
Primary Address State
Primary Address Zip

Search Words:

Primary Contact Name

Primary Contact Title

Primary Contact Email

Enter 10 digit phone number. (No dashes or extensions)
Enter 10 digit phone number. (No dashes or extensions)
Enter 10 digit phone number. (No dashes or extensions)
Secondary Contact Name

Secondary Contact Title

Secondary Contact Email

Enter 10 digit phone number. (No dashes or extensions)
Enter 10 digit phone number. (No dashes or extensions)
Enter 10 digit phone number. (No dashes or extensions)

Admin Fee Contact Name. This person is responsible for
paying the admin fee to TIPS.

Admin Fee Contact Email
Enter 10 digit phone number. (No dashes or extensions)

Purchase Order Contact Name. This person is responsible
for receiving Purchase Orders from TIPS.

Purchase Order Contact Email
Enter 10 digit phone number. (No dashes or extensions)
Company Website (Format - www.company.com)

Federal ID Number also known as the Employer
Identification Number. (Format - 12-3456789)

Primary Address

Primary Address City

Primary Address State (2 Digit Abbreviation)
Primary Address Zip

Please list search words to be posted in the TIPS
database about your company that TIPS website users
might search. Words may be product names,
manufacturers, or other words associated with the
category of award. YOU MAY NOT LIST
NON-CATEGORY ITEMS. (Limit 500 words) (Format:
product, paper, construction, manufacturer name, etc.)

Tracey Stegemann

Sales Operations Coordinator
tracey.stegemann@tylertech.com
5185331828

5187867778

Greg Fogarty
Vice President of Sales
greg.fogarty@tylertech.com

5185331869

Paul Willems

paul.willems@tylertech.com
5158172720

Tracey Stegemann

tracey.stegemann@tylertech.com
5185331828
www.tylertech.com

75-2303920

5101 Tennyson Parkway
Plano

X

75024

Munis, Incode, Eagle, Versatrans,
Traversa, GPS, Infinite Visions,
Energov, Financials, Accounting,
Tax, Court, Software,
Transportation, content
management, records, personnel,
ERP, HR, Payroll
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31

32

33

34

35

36

37

38

39

40

41

42

43

44

45

46

Yes - No

Yes - No

Company Residence (City)

Company Residence (State)

Felony Conviction Notice:

Yes - No

Yes - No

Pricing Information:

Yes - No

Yes - No

Yes - No

Yes - No

Start Time

Years Experience

Resellers:

Prices are guaranteed for?

Do you wish to be eligible to participate in a TIPS contract
in which a TIPS member utilizes federal funds on contracts
exceeding $100,000? (Non-Construction) (If YES, vendor
should download the Federal Regulations for
Contracts document from the Attachments section, fill out
the form and submit the document in the "Response
Attachments” FEDERAL FUNDS section.) (Vendor must
also download the Suspension or Debarment Certificate
document from the Attachments section, fill out the form
and submit the document in the "Response Attachments”
SUSPENSION OR DEBARMENT section.)

Certification of Residency (Required by the State of
Texas) Company submitting bid is a Texas resident

bidder?

Vendor's principal place of business is in the city of?
Vendor's principal place of business is in the state of?

(Required by the State of Texas) My firm is, as outlined on
PAGE 5 in the Instructions to Bidders document:

(Questions 36 - 37)

A publicly held corporation; therefore, this reporting
requirement is not applicable?

Is owned or operated by individual(s) who has/have been
convicted of a felony? If answer is YES, a detailed
explanation of the name(s) and conviction(s) must be
uploaded to the "Response Attachments” FELONY

CONVICTION section.

Pricing information section. (Questions 39 - 42)

In addition to the typical unit pricing furnished herein, the
Vendor agrees to furnish all current and future products at
prices that are proportionate to Dealer Pricing. If answer is
NO, include a statement detailing how pricing for TIPS
participants would be calculated in the PRICING document
that is uploaded to the "Response Attachments” PRICING

section.

Pricing submitted includes the TIPS administration fee?

Vendor agrees to remit to TIPS the required administration

fee?

Additional discounts to TIPS members for bulk quantities

or scope of work?

Average start time after receipt of customer order is

working days?

Company years experience in this category?

Does the vendor have resellers that it will name under this
contract? (If applicable, vendor should download the
Reseller/Dealers spreadsheet from the Attachments
section, fill out the form and submit the document in the
"Response Attachments” RESELLERS section.

(__Month(s), ___ Year(s), or Term of Contract) (Standard

term is "Term of Contract”)

Yes

Yes
Plano
NY

(No Response Required)

Yes

No

(No Response Required)

Yes

Yes

Yes

No

52

No

Term of Contract
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Line Items

Response Total: $0.00

3022516 - Page 5 of 5



CONTRACT Signature Form

The undersigned hereby proposes and agrees to furnish goods and/or services in compliance
with the terms, specifications and conditions at the prices quoted unless noted in writing. The
undersigned further certifies that he or she is an authorized agent of the company and has
authority to negotiate and contract for the company named below.

ies, Inc.
Company Name: Tyler Technologies, Inc

101 Tennys
Mailing Address: 5101 Tennyson Parkway

City: Plano
T
State:
Zip: 75024
Telephone Number: (800) 772-2260
(207) 781-2459

Fax Number:

Email Address: abigail.diaz@tylertech.com

Authorized Signature: MW

Printed Name: Abigail Diaz

. Vice Presideht and Associate General Counsel
Position:

This contract is for a total TERM of one year with the option of two additional years. Vendors shall
honor the participation fee for any sales made based on the TIPS contract. Failure to pay the fee will
be grounds for termination of contract and will affect the award of future contracts.

Alwde e et~ 2lisihy

TIPS Authorized Signature Date

c%’aw% ﬁl@% fj@ c;?-/as’//é

Approved by Region VI ESC U Date

TR L T



References

** Must have at least 3 References. References must be School, City, County, University, State Agency or Other Government.

|Organization

|City

|State |Contact Name

City of Goose Creek

City of Lake Oswego

City of Lake Oswego

Dubuque County

Sonoma County

Garfield County

Garfield County

San Jose Unified School District

St. Louis County

Clermont County

Brownsville Independent School District
Edinburg Consolidated Independent School District
New Caney Independent School District
Socorro Independent School District
Magnolia Independent School District

Goose Creek

Lake Oswego
Lake Oswego
Dubuque

Santa Rosa
Glenwood Springs
Glenwood Springs
San Jose

Clayton

Batavia
Brownsville
Edinburg

New Caney

El Paso

Magnolia

SC
OR
OR
1A
CA
co
co
CA
MO
OH
X
TX
X
X
X

Ron Faretra, Finance Director

Chip Larouche, IT Manager

Darci Roberts, Court Supervisor

Denise Dolan, County Auditor

Deva Proto, Chief Deputy Clerk/Recorder

Jim Yellico, County Assessor

Lisa Warder, Deputy Assessor

Laura A. Garcia, User Support Coordinator

Jennifer J. Keating, ERP Manager

Chris Mehlman, Deputy Auditor - Financial Operations
Luis Segura, Assistant Administrator for Transportation
Jo Ann Lewis, Secretary to the Transportation Director
Josh Rice, Transportation Director

Rito Meza, Transportation Director

Joe Dives, Transportation Director



Contact Phone

|Emai|

|Suite

843-797-6220 x1109

505-635-0259
503-635-0398
563-589-4499
707-565-3246

970-945-9134 x 2490
970-945-9134 x 2480
408-535-6000 X17442

314-615-5044
513-732-8113
956-698-0272
956-316-8888
281-577-8680
915-937-0601
281-356-3571

rfaretra@cityofgoosecreek.com
chip@ci.oswego.or.us
droberts@ci.oswego.or.us
auditor@dbqco.org
Deva.Proto@sonoma-county.org
jyellico@garfield-county.com
Iwarder@garfield-county.com
lagarcia@sjusd.org
jkeating@stlouisco.com
cmehlman@clermontcountyohio.gov
Igsegura@bisd.us
jlewis@ecisd.us
jrice@newcaneyisd.org
Rmeza0l@sisd.net
jdives@magnoliaisd.org

Incode V.X Fin

Incode V.X Fin, CIS, & Court
Incode V.X Fin, CIS, & Court
Incode V.X Fin & Property Tax
Eagle Recorder

Eagle Tax

Eagle Tax

Munis

Munis

Munis

Transportation - Versatrans
Transportation - Versatrans
Transportation - Versatrans
Transportation - Versatrans
Transportation - Versatrans
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Tyler Technologies, Inc. Warranty Information

NOTE:Please also review the attached Sample Agreements for Warranty information.

Software Warranty Enterprise Form Contract:

Limited Warranty. We warrant that the Tyler Software will be without Defect(s) as long as you have a

Maintenance and Support Agreement in effect. If the Tyler Software does not perform as warranted,
we will use all reasonable efforts, consistent with industry standards, to cure the Defect as set forth in
the Maintenance and Support Agreement.

Software Warranty Traversa SaaS/Versatrans Form Contract:

Limited Warranty. For the purposes of this Agreement, a “Defect” is defined as a failure of the Tyler

Software Products to substantially conform to the then-current Tyler User Guides and the functional
descriptions of the Tyler Software Products in Tyler's written proposal to Client. In the event of conflict
between the afore-mentioned documents, the then-current Tyler User Guides will control. A Tyler
Software Product is “Defective” if it contains a Defect. For as long as a current Agreement is in place,
Tyler warrants that the Tyler Software Products will not contain Defects. If the Tyler Software Products
do not perform as warranted, Tyler will use reasonable efforts, consistent with industry standards, to
cure the defect in accordance with Tyler’s then current support call process.

GPS Hardware Warranty:
GEOTAB EQUIPMENT WARRANTY

GEOTAB warrants that the GEOTAB Equipment will be free from defects in material and workmanship
for a period of one (1) year from the date of purchase (the “Warranty Period”). GEOTAB agrees to repair
or replace, free of charge, any GEOTAB Equipment which fail, through defect in material or
workmanship, within the Warranty Period.

GEOTAB makes no representation nor provides any warranty with respect to third party software. Third
party software not manufactured by GEOTAB is limited, in warranty and guarantee, to the warranty
and/or guarantee of the supplier and expires upon the expiration of such warranty. GEOTAB will not be
responsible for updating or fixing any errors or inconsistencies in the third party software.

Upon receipt of written notice of any alleged defect, GEOTAB will, at its sole discretion, repair or replace
the same free of charge. GEOTAB Equipment repaired or replaced under the warranty set forth herein
shall have the same warranty as new equipment, but without extension of the original Warranty Period.
No warranty is made with respect to: (a) failure not reported to GEOTAB within the Warranty Period, (b)
failures or damage due to misapplication, lack of proper maintenance, abuse, improper installation or



abnormal conditions of temperature, moisture, dirt or corrosive matter, (c) failures due to operation,
either intentional or otherwise in an improper manner or other than in accordance with the relevant
documentation, or (d) any GEOTAB Product which has been altered or supplemented by anyone other
than an authorized representative of GEOTAB. GEOTAB shall not be liable for any expenses incurred by
a Customer in an attempt to correct any allegedly defective GEOTAB Product.

It is understood that GEOTAB has no special knowledge of the Customer's operation or requirements
and Customer confirms and agrees that the GEOTAB Equipment are purchased because of the
independent determination by the Customer of its suitability for intended use.

EXCEPT AS SPECIFICALLY SET OUT ABOVE, THE GEOTAB EQUIPMENT ARE PROVIDED AS IS WITHOUT
WARRANTY OF ANY KIND. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, GEOTAB
FURTHER DISCLAIMS ALL WARRANTIES, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT. THE ENTIRE
RISK ARISING OUT OF THE USE OR PERFORMANCE OF THE SOFTWARE AND GEOTAB EQUIPMENT
REMAINS WITH CUSTOMER.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL GEOTAB OR ITS
LICENSORS AND SUPPLIERS BE LIABLE TO CUSTOMER FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT,
SPECIAL, PUNITIVE, OR OTHER DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, DAMAGES
FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, LOSS OF
DATA, OR OTHER PECUNIARY LOSS) ARISING OUT OF THIS WARRANTY OR THE USE OF OR INABILITY TO
USE THE GEOTAB EQUIPMENT, EVEN IF GEOTAB HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. GEOTAB’S TOTAL LIABILITY TO CUSTOMER FOR ANY DIRECT DAMAGES SHALL NOT EXCEED
THE TOTAL AMOUNT PAID TO GEOTAB UNDER THIS AGREEMENT. BECAUSE SOME
STATES/JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT APPLY TO CERTAIN
CUSTOMERS
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LICENSE AND SERVICES AGREEMENT*

This License and Services Agreement is made between Tyler Technologies, Inc. and Client.

WHEREAS, Client selected Tyler to license the software products and perform the services set forth in
the Investment Summary and Tyler desires to perform such actions under the terms of this Agreement;

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and promises set forth
in this Agreement, Tyler and Client agree as follows:

SECTION A — DEFINITIONS

o “Agreement” means this License and Services Agreement.

e “Business Travel Policy” means our business travel policy. A copy of our current Business Travel
Policy is attached as Schedule 1 to Exhibit B.

e “Client” means [INSERT CLIENT NAME].

o “Defect” means a failure of the Tyler Software to substantially conform to the functional
descriptions set forth in our written proposal to you, or their functional equivalent. Future
functionality may be updated, modified, or otherwise enhanced through our maintenance and
support services, and the governing functional descriptions for such future functionality will be
set forth in our then-current Documentation.

o “Developer” means a third party who owns the intellectual property rights to Third Party
Software.

e “Documentation” means any online or written documentation related to the use or
functionality of the Tyler Software that we provide or otherwise make available to you, including
instructions, user guides, manuals and other training or self-help documentation.

o “Effective Date” means the date on which your authorized representative signs the Agreement.

o “Force Majeure” means an event beyond the reasonable control of you or us, including, without
limitation, governmental action, war, riot or civil commotion, fire, natural disaster, or any other
cause that could not with reasonable diligence be foreseen or prevented by you or us.

o “Investment Summary” means the agreed upon cost proposal for the software, products, and
services attached as Exhibit A.

o “Invoicing and Payment Policy” means the invoicing and payment policy. A copy of our current
Invoicing and Payment Policy is attached as Exhibit B.

e  “Maintenance and Support Agreement” means the terms and conditions governing the
provision of maintenance and support services to all of our customers. A copy of our current
Maintenance and Support Agreement is attached as Exhibit C.

o “Statement of Work” means the industry standard implementation plan describing how our

' HIGHLIGHTED PROVISIONS INDICATE PROVISIONS THAT MAY OR MAY NOT APPLY TO THE
PARTICULAR CLIENT/CONTRACT. DURING CONTRACT NEGOTIATIONS, THOSE PROVISIONS WILL
BE ADJUSTED AS NECESSARY.

i tyler



professional services will be provided to implement the Tyler Software, and outlining your and
our roles and responsibilities in connection with that implementation. The Statement of Work is
attached as Exhibit E.

e “Support Call Process” means the support call process applicable to all of our customers who

have licensed the Tyler Software. A copy of our current Support Call Process is attached as
Schedule 1 to Exhibit C.

o “Third Party Terms” means, if any, the end user license agreement(s) or similar terms for the

Third Party Software, as applicable and attached as Exhibit D.

o “Third Party Hardware” means the third party hardware, if any, identified in the Investment

Summary.

o “Third Party Products” means the Third Party Software and Third Party Hardware.
o “Third Party Software” means the third party software, if any, identified in the Investment

Summary.

e “Tyler” means Tyler Technologies, Inc., a Delaware corporation.

o “Tyler Software” means our proprietary software, including any integrations, custom
modifications, and/or other related interfaces identified in the Investment Summary and
licensed by us to you through this Agreement.

o “we”, “us”, “our” and similar terms mean Tyler.

e ‘“you” and similar terms mean Client.

SECTION B — SOFTWARE LICENSE

1.

License Grant and Restrictions.

1.1 We grant to you a license to use the Tyler Software for your internal business purposes only, in
the scope of the internal business purposes disclosed to us as of the Effective Date. You may
make copies of the Tyler Software for backup and testing purposes, so long as such copies are
not used in production and the testing is for internal use only. Your rights to use the Tyler
Software are perpetual but may be revoked if you do not comply with the terms of this
Agreement.

1.2 The Documentation is licensed to you and may be used and copied by your employees for
internal, non-commercial reference purposes only.

1.3 You may not: (a) transfer or assign the Tyler Software to a third party; (b) reverse engineer,
decompile, or disassemble the Tyler Software; (c) rent, lease, lend, or provide commercial
hosting services with the Tyler Software; or (d) publish or otherwise disclose the Tyler Software
or Documentation to third parties.

1.4 The license terms in this Agreement apply to updates and enhancements we may provide to you
or make available to you through your Maintenance and Support Agreement.

1.5 The right to transfer the Tyler Software to a replacement hardware system is included in your
license. You will give us advance written notice of any such transfer and will pay us for any
required or requested technical assistance from us associated with such transfer.

1.6 We reserve all rights not expressly granted to you in this Agreement. The Tyler Software and
Documentation are protected by copyright and other intellectual property laws and treaties.
We own the title, copyright, and other intellectual property rights in the Tyler Software and the
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3.

Documentation. The Tyler Software is licensed, not sold.

License Fees. You agree to pay us the license fees in the amounts set forth in the Investment
Summary. Those amounts are payable in accordance with our Invoicing and Payment Policy.

Escrow. We maintain an escrow agreement with a third party under which we place the source
code for each major release of the Tyler Software. You may be added as a beneficiary to the escrow
agreement by completing a standard beneficiary enroliment form and paying the annual beneficiary
fee set forth in the Investment Summary. You will be responsible for maintaining your ongoing
status as a beneficiary, including payment of the then-current annual beneficiary fees. Release of
source code for the Tyler Software is strictly governed by the terms of the escrow agreement.

Limited Warranty. We warrant that the Tyler Software will be without Defect(s) as long as you have
a Maintenance and Support Agreement in effect. If the Tyler Software does not perform as
warranted, we will use all reasonable efforts, consistent with industry standards, to cure the Defect
as set forth in the Maintenance and Support Agreement.

SECTION C — PROFESSIONAL SERVICES

Services. We will provide you the various implementation-related services itemized in the
Investment Summary and described in the Statement of Work/our industry standard
implementation plan. We will finalize that documentation with you upon execution of this
Agreement.

Professional Services Fees. You agree to pay us the professional services fees in the amounts set
forth in the Investment Summary. Those amounts are payable in accordance with our Invoicing and
Payment Policy. You acknowledge that the fees stated in the Investment Summary are good-faith
estimates of the amount of time and materials required for your implementation. We will bill you
the actual fees incurred based on the in-scope services provided to you. Any discrepancies in the
total values set forth in the Investment Summary will be resolved by multiplying the applicable
hourly rate by the quoted hours.

Additional Services. The Investment Summary contains, and the Statement of Work describes, the
scope of services and related costs (including programming and/or interface estimates) required for
the project based on our understanding of the specifications you supplied. If additional work is
required, or if you use or request additional services, we will provide you with an addendum or
change order, as applicable, outlining the costs for the additional work. The price quotes in the
addendum or change order will be valid for thirty (30) days from the date of the quote.

Cancellation. We make all reasonable efforts to schedule our personnel for travel, including
arranging travel reservations, at least two (2) weeks in advance of commitments. Therefore, if you
cancel services less than two (2) weeks in advance (other than for Force Majeure or breach by us),
you will be liable for all (a) non-refundable expenses incurred by us on your behalf, and (b) daily fees
associated with cancelled professional services if we are unable to reassign our personnel. We will
make all reasonable efforts to reassign personnel in the event you cancel within two (2) weeks of
scheduled commitments.

Services Warranty. We will perform the services in a professional, workmanlike manner, consistent
with industry standards. In the event we provide services that do not conform to this warranty, we
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will re-perform such services at no additional cost to you.

6. Site Access and Requirements. At no cost to us, you agree to provide us with full and free access to
your personnel, facilities, and equipment as may be reasonably necessary for us to provide
implementation services, subject to any reasonable security protocols or other written policies
provided to us as of the Effective Date, and thereafter as mutually agreed to by you and us. You
further agree to provide a reasonably suitable environment, location, and space for the installation
of the Tyler Software and any Third Party Products, including, without limitation, sufficient electrical
circuits, cables, and other reasonably necessary items required for the installation and operation of
the Tyler Software and any Third Party Products.

7. Client Assistance. You acknowledge that the implementation of the Tyler Software is a cooperative
process requiring the time and resources of your personnel. You agree to use all reasonable efforts
to cooperate with and assist us as may be reasonably required to meet the agreed upon project
deadlines and other milestones for implementation. This cooperation includes at least working with
us to schedule the implementation-related services outlined in this Agreement. We will not be
liable for failure to meet any deadlines and milestones when such failure is due to Force Majeure or
to the failure by your personnel to provide such cooperation and assistance (either through action
or omission).

SECTION D — MAINTENANCE AND SUPPORT

This Agreement includes the period of free maintenance and support services identified in the
Invoicing and Payment Policy. If you have purchased ongoing maintenance and support services,
and continue to make timely payments for them according to our Invoicing and Payment Policy, we
will provide you with maintenance and support services for the Tyler Software under the terms of
our standard Maintenance and Support Agreement.

If you have opted not to purchase ongoing maintenance and support services for the Tyler Software,
the Maintenance and Support Agreement does not apply to you. Instead, you will only receive
ongoing maintenance and support on the Tyler Software on a time and materials basis. In addition,

you will:

(i) receive the lowest priority under our Support Call Process;

(ii) be required to purchase new releases of the Tyler Software, including fixes,
enhancements and patches;

(iii) be charged our then-current rates for support services, or such other rates that we may
consider necessary to account for your lack of ongoing training on the Tyler Software;

(iv) be charged for a minimum of two (2) hours of support services for every support call;
and

(v) not be granted access to the support website for the Tyler Software or the Tyler

Community Forum.
SECTION E — THIRD PARTY PRODUCTS

To the extent there are any Third Party Products set forth in the Investment Summary, the following
terms and conditions will apply:

"o tyler



1.

Third Party Hardware. We will sell, deliver, and install onsite the Third Party Hardware, if you have
purchased any, for the price set forth in the Investment Summary. Those amounts are payable in
accordance with our Invoicing and Payment Policy.

Third Party Software. Upon payment in full of the Third Party Software license fees, you will receive
a non-transferable license to use the Third Party Software and related documentation for your
internal business purposes only. Your license rights to the Third Party Software will be governed by
the Third Party Terms.

2.1 We will install onsite the Third Party Software. The installation cost is included in the
installation fee in the Investment Summary.

2.2 If the Developer charges a fee for future updates, releases, or other enhancements to the Third
Party Software, you will be required to pay such additional future fee.

2.3 The right to transfer the Third Party Software to a replacement hardware system is governed by
the Developer. You will give us advance written notice of any such transfer and will pay us for
any required or requested technical assistance from us associated with such transfer.

Third Party Products Warranties.

3.1 We are authorized by each Developer to grant or transfer the licenses to the Third Party
Software.

3.2 The Third Party Hardware will be new and unused, and upon payment in full, you will receive
free and clear title to the Third Party Hardware.

3.3 You acknowledge that we are not the manufacturer of the Third Party Products. We do not
warrant or guarantee the performance of the Third Party Products. However, we grant and pass
through to you any warranty that we may receive from the Developer or supplier of the Third
Party Products.

Maintenance. If you have a Maintenance and Support Agreement in effect, you may report defects
and other issues related to the Third Party Software directly to us, and we will (a) directly address
the defect or issue, to the extent it relates to our interface with the Third Party Software; and/or (b)
facilitate resolution with the Developer, unless that Developer requires that you have a separate,
direct maintenance agreement in effect with that Developer. In all events, if you do not have a
Maintenance and Support Agreement in effect with us, you will be responsible for resolving defects
and other issues related to the Third Party Software directly with the Developer.

SECTION F - INVOICING AND PAYMENT; INVOICE DISPUTES

1.

Invoicing and Payment. We will invoice you for all fees set forth in the Investment Summary per our
Invoicing and Payment Policy, subject to Section F(2).

Invoice Disputes. If you believe any delivered software or service does not conform to the
warranties in this Agreement, you will provide us with written notice within thirty (30) days of your
receipt of the applicable invoice. The written notice must contain reasonable detail of the issues
you contend are in dispute so that we can confirm the issue and respond to your notice with either a
justification of the invoice, an adjustment to the invoice, or a proposal addressing the issues
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presented in your notice. We will work with you as may be necessary to develop an action plan that
outlines reasonable steps to be taken by each of us to resolve any issues presented in your notice.
You may withhold payment of the amount(s) actually in dispute, and only those amounts, until we
complete the action items outlined in the plan. If we are unable to complete the action items
outlined in the action plan because of your failure to complete the items agreed to be done by you,
then you will remit full payment of the invoice. We reserve the right to suspend delivery of all
services, including maintenance and support services, if you fail to pay an invoice not disputed as
described above within fifteen (15) days of notice of our intent to do so.

SECTION G — TERMINATION

1. For Cause. If you believe we have materially breached this Agreement, you will invoke the Dispute
Resolution clause set forth in Section I(3). You may terminate this Agreement for cause in the event
we do not cure, or create a mutually agreeable action plan to address, a material breach of this
Agreement within the thirty (30) day window set forth in Section I(3). In the event of termination
for cause, you will pay us for all undisputed fees and expenses related to the software, products,
and/or services you have received, or we have incurred or delivered, prior to the effective date of
termination.

2. Lack of Appropriations. If you should not appropriate or otherwise receive funds sufficient to
purchase, lease, operate, or maintain the software or services set forth in this Agreement, you may
unilaterally terminate this Agreement effective on the final day of the fiscal year through which you
have funding. You will make every effort to give us at least thirty (30) days written notice priorto a
termination for lack of appropriations. In the event of termination due to a lack of appropriations,
you will pay us for all undisputed fees and expenses related to the software and/or services you
have received, or we have incurred or delivered, prior to the effective date of termination. Any
disputed fees and expenses must have been submitted to the Invoice Dispute process set forth in
Section F(2) at the time of termination in order to be withheld at termination. You will not be
entitled to a refund or offset of previously paid license and other fees.

3. Force Majeure. Except for your payment obligations, either you or we may terminate this
Agreement if a Force Majeure event suspends performance of scheduled tasks for a period of forty-
five (45) days or more. In the event of termination due to Force Majeure, you will pay us for all
undisputed fees and expenses related to the software and/or services you have received, or we
have incurred or delivered, prior to the effective date of termination. Any disputed fees and
expenses must have been submitted to the Invoice Dispute process set forth in Section F(2) at the
time of termination in order to be withheld at termination. You will not be entitled to a refund or
offset of previously paid license and other fees.

SECTION H — INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1. Intellectual Property Infringement Indemnification.

1.1 We will defend you against any third party claim(s) that the Tyler Software or Documentation
infringes that third party’s patent, copyright, or trademark, or misappropriates its trade secrets,
and will pay the amount of any resulting adverse final judgment (or settlement to which we
consent). You must notify us promptly in writing of the claim and give us sole control over its
defense or settlement. You agree to provide us with reasonable assistance, cooperation, and
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information in defending the claim at our expense.

1.2 Our obligations under this Section H(1) will not apply to the extent the claim or adverse final
judgment is based on your: (a) use of a previous version of the Tyler Software and the claim
would have been avoided had you installed and used the current version of the Tyler Software,
and we provided notice of that requirement to you; (b) combining the Tyler Software with any
product or device not provided, contemplated, or approved by us; (c) altering or modifying the
Tyler Software, including any modification by third parties at your direction or otherwise
permitted by you; (d) use of the Tyler Software in contradiction of this Agreement, including
with non-licensed third parties; or (e) willful infringement, including use of the Tyler Software
after we notify you to discontinue use due to such a claim.

1.3 If we receive information concerning an infringement or misappropriation claim related to the
Tyler Software, we may, at our expense and without obligation to do so, either: (a) procure for
you the right to continue its use; (b) modify it to make it non-infringing; or (c) replace it with a
functional equivalent, in which case you will stop running the allegedly infringing Tyler Software
immediately. Alternatively, we may decide to litigate the claim to judgment, in which case you
may continue to use the Tyler Software consistent with the terms of this Agreement.

1.4 If an infringement or misappropriation claim is fully litigated and your use of the Tyler Software
is enjoined by a court of competent jurisdiction, in addition to paying any adverse final
judgment (or settlement to which we consent), we will, at our option, either: (a) procure the
right to continue its use; (b) modify it to make it non-infringing; (c) replace it with a functional
equivalent; or (d) terminate your license and refund the license fees paid for the infringing Tyler
Software, as depreciated on a straight-line basis measured over seven (7) years from the
Effective Date. We will pursue those options in the order listed herein. This section provides
your exclusive remedy for third party copyright, patent, or trademark infringement and trade
secret misappropriation claims.

2. General Indemnification.

2.1 We will indemnify and hold harmless you and your agents, officials, and employees from and
against any and all third-party claims, losses, liabilities, damages, costs, and expenses (including
reasonable attorney's fees and costs) for (a) personal injury or property damage to the extent
caused by our negligence or willful misconduct; or (b) our violation of a law applicable to our
performance under this Agreement. You must notify us promptly in writing of the claim and
give us sole control over its defense or settlement. You agree to provide us with reasonable
assistance, cooperation, and information in defending the claim at our expense.

2.2 To the extent permitted by applicable law, you will indemnify and hold harmless us and our
agents, officials, and employees from and against any and all third-party claims, losses,
liabilities, damages, costs, and expenses (including reasonable attorney's fees and costs) for
personal injury or property damage to the extent caused by your negligence or willful
misconduct; or (b) your violation of a law applicable to your performance under this Agreement.
We will notify you promptly in writing of the claim and will give you sole control over its defense
or settlement. We agree to provide you with reasonable assistance, cooperation, and
information in defending the claim at your expense.

3. DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS AGREEMENT AND TO
e tyler



THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WE HEREBY DISCLAIM ALL OTHER
WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT
NOT LIMITED TO, ANY IMPLIED WARRANTIES, DUTIES, OR CONDITIONS OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

4. LIMITATION OF LIABILITY. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT,
OUR LIABILITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORY
OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO
YOUR ACTUAL DIRECT DAMAGES, NOT TO EXCEED (A) PRIOR TO FORMAL TRANSITION TO
MAINTENANCE AND SUPPORT, THE TOTAL ONE-TIME FEES SET FORTH IN THE INVESTMENT
SUMMARY; OR (B) AFTER FORMAL TRANSITION TO MAINTENANCE AND SUPPORT, THE THEN-
CURRENT ANNUAL MAINTENANCE AND SUPPORT FEE. THE PRICES SET FORTH IN THIS
AGREEMENT ARE SET IN RELIANCE UPON THIS LIMITATION OF LIABILITY. THE FOREGOING
LIMITATION OF LIABILITY SHALL NOT APPLY TO CLAIMS THAT ARE SUBJECT TO SECTIONS H(1) AND
H(2).

5. EXCLUSION OF CERTAIN DAMAGES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
IN NO EVENT SHALL WE BE LIABLE FOR ANY SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR
CONSEQUENTIAL DAMAGES WHATSOEVER, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

6. Insurance. During the course of performing services under this Agreement, we agree to maintain
the following levels of insurance: (a) Commercial General Liability of at least $1,000,000; (b)
Automobile Liability of at least $1,000,000; (c) Professional Liability of at least $1,000,000; (d)
Workers Compensation complying with applicable statutory requirements; and (e) Excess/Umbrella
Liability of at least $5,000,000. We will add you as an additional insured and provide you with
copies of certificates of insurance upon your written request.

SECTION | — GENERAL TERMS AND CONDITIONS

1. Additional Products and Services. You may purchase additional products and services at the rates
set forth in the Investment Summary for twelve (12) months from the Effective Date, and thereafter
at our then-current list price, by executing a mutually agreed addendum. If no rate is provided in
the Investment Summary, or those twelve (12) months have expired, you may purchase additional
products and services at our then-current list price, also by executing a mutually agreed addendum.
The terms of this Agreement will control any such additional purchase(s), unless otherwise
specifically provided in the addendum.

2. Optional Items. Pricing for any listed optional products and services in the Investment Summary will
be valid for twelve (12) months from the Effective Date.

3. Dispute Resolution. You agree to provide us with written notice within thirty (30) days of becoming
aware of a dispute. You agree to cooperate with us in trying to reasonably resolve all disputes,
including, if requested by either party, appointing a senior representative to meet and engage in
good faith negotiations with our appointed senior representative. Senior representatives will
convene within thirty (30) days of the written dispute notice, unless otherwise agreed. All meetings
and discussions between senior representatives will be deemed confidential settlement discussions
not subject to disclosure under Federal Rule of Evidence 408 or any similar applicable state rule. If
we fail to resolve the dispute, either of us may assert our respective rights and remedies in a court
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10.

11.

of competent jurisdiction. Nothing in this section shall prevent you or us from seeking necessary
injunctive relief during the dispute resolution procedures.

Taxes. The fees in the Investment Summary do not include any taxes, including, without limitation,
sales, use, or excise tax. If you are a tax-exempt entity, you agree to provide us with a tax-exempt
certificate. Otherwise, we will pay all applicable taxes to the proper authorities and you will
reimburse us for such taxes. If you have a valid direct-pay permit, you agree to provide us with a
copy. For clarity, we are responsible for paying our income taxes, both federal and state, as
applicable, arising from our performance of this Agreement.

Nondiscrimination. We will not discriminate against any person employed or applying for
employment concerning the performance of our responsibilities under this Agreement. This
discrimination prohibition will apply to all matters of initial employment, tenure, and terms of
employment, or otherwise with respect to any matter directly or indirectly relating to employment
concerning race, color, religion, national origin, age, sex, sexual orientation, ancestry, disability that
is unrelated to the individual's ability to perform the duties of a particular job or position, height,
weight, marital status, or political affiliation. We will post, where appropriate, all notices related to
nondiscrimination as may be required by applicable law.

E-Verify. We have complied, and will comply, with the E-Verify procedures administered by the U.S.
Citizenship and Immigration Services Verification Division for all of our employees assigned to your
project.

Subcontractors. We will not subcontract any services under this Agreement without your prior
written consent, not to be unreasonably withheld.

Binding Effect; No Assignment. This Agreement shall be binding on, and shall be for the benefit of,
either your or our successor(s) or permitted assign(s). Neither party may assign this Agreement
without the prior written consent of the other party; provided, however, your consent is not
required for an assignment by us as a result of a corporate reorganization, merger, acquisition, or
purchase of substantially all of our assets.

Force Majeure. Except for your payment obligations, neither party will be liable for delays in
performing its obligations under this Agreement to the extent that the delay is caused by Force
Majeure; provided, however, that within ten (10) business days of the Force Majeure event, the
party whose performance is delayed provides the other party with written notice explaining the
cause and extent thereof, as well as a request for a reasonable time extension equal to the
estimated duration of the Force Majeure event.

No Intended Third Party Beneficiaries. This Agreement is entered into solely for the benefit of you
and us. No third party will be deemed a beneficiary of this Agreement, and no third party will have
the right to make any claim or assert any right under this Agreement. This provision does not affect
the rights of third parties under any Third Party Terms.

Entire Agreement; Amendment. This Agreement represents the entire agreement between you and
us with respect to the subject matter hereof, and supersedes any prior agreements, understandings,
and representations, whether written, oral, expressed, implied, or statutory. This Agreement may
only be modified by a written amendment signed by an authorized representative of each party.
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13.

14.

15.

16.

17.

18.

Severability. If any term or provision of this Agreement is held invalid or unenforceable, the
remainder of this Agreement will be considered valid and enforceable to the fullest extent
permitted by law.

No Waiver. In the event that the terms and conditions of this Agreement are not strictly enforced
by either party, such non-enforcement will not act as or be deemed to act as a waiver or
modification of this Agreement, nor will such non-enforcement prevent such party from enforcing
each and every term of this Agreement thereafter.

Independent Contractor. We are an independent contractor for all purposes under this Agreement.

Notices. All notices or communications required or permitted as a part of this Agreement, such as
notice of an alleged material breach for a termination for cause or a dispute that must be submitted
to dispute resolution, must be in writing and will be deemed delivered upon the earlier of the
following: (a) actual receipt by the receiving party; (b) upon receipt by sender of a certified mail,
return receipt signed by an employee or agent of the receiving party; (c) upon receipt by sender of
proof of email delivery; or (d) if not actually received, five (5) days after deposit with the United
States Postal Service authorized mail center with proper postage (certified mail, return receipt
requested) affixed and addressed to the other party at the address set forth on the signature page
hereto or such other address as the party may have designated by proper notice. The consequences
for the failure to receive a notice due to improper notification by the intended receiving party of a
change in address will be borne by the intended receiving party.

Client Lists. You agree that we may identify you by name in client lists, marketing presentations, and
promotional materials.

Confidentiality. Both parties recognize that their respective employees and agents, in the course of
performance of this Agreement, may be exposed to confidential information and that disclosure of
such information could violate rights to private individuals and entities, including the parties.
Confidential information is nonpublic information that a reasonable person would believe to be
confidential and includes, without limitation, personal identifying information (e.g., social security
numbers) and trade secrets, each as defined by applicable state law. Each party agrees that it will
not disclose any confidential information of the other party and further agrees to take all reasonable
and appropriate action to prevent such disclosure by its employees or agents. The confidentiality
covenants contained herein will survive the termination or cancellation of this Agreement. This
obligation of confidentiality will not apply to information that:

(a) isin the public domain, either at the time of disclosure or afterwards, except by breach of
this Agreement by a party or its employees or agents;

(b) a party can establish by reasonable proof was in that party's possession at the time of initial
disclosure;

(c) a party receives from a third party who has a right to disclose it to the receiving party; or

(d) is the subject of a legitimate disclosure request under the open records laws or similar
applicable public disclosure laws governing this Agreement; provided, however, that in the
event you receive an open records or other similar applicable request, you will give us
prompt notice and otherwise perform the functions required by applicable law.

Business License. In the event a local business license is required for us to perform services
hereunder, you will promptly notify us and provide us with the necessary paperwork and/or contact
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information so that we may timely obtain such license.

19. Governing Law. This Agreement will be governed by and construed in accordance with the laws of
your state of domicile, without regard to its rules on conflicts of law.

20. Multiple Originals and Authorized Signatures. This Agreement may be executed in multiple
originals, any of which will be independently treated as an original document. Any electronic, faxed,
scanned, photocopied, or similarly reproduced signature on this Agreement or any amendment
hereto will be deemed an original signature and will be fully enforceable as if an original signature.
Each party represents to the other that the signatory set forth below is duly authorized to bind that
party to this Agreement.

21. Cooperative Procurement. To the maximum extent permitted by applicable law, we agree that this
Agreement may be used as a cooperative procurement vehicle by eligible jurisdictions. We reserve
the right to negotiate and customize the terms and conditions set forth herein, including but not
limited to pricing, to the scope and circumstances of that cooperative procurement.

22. Contract Documents. This Agreement includes the following exhibits:

Exhibit A Investment Summary

Exhibit B Invoicing and Payment Policy
Schedule 1: Business Travel Policy

Exhibit C Maintenance and Support Agreement
Schedule 1: Support Call Process

Exhibit D Third Party Terms

Exhibit E Statement of Work

IN WITNESS WHEREOF, a duly authorized representative of each party has executed this Agreement as
of the date(s) set forth below.

Tyler Technologies, Inc. [INSERT CLIENT NAME]

By: By:

Name: Name:

Title: Title:

Date: Date:

Address for Notices: Address for Notices:
Tyler Technologies, Inc. [INSERT CLIENT NAME]
One Tyler Drive [INSERT CLIENT ADDRESS]
Yarmouth, ME 04096 [INSERT CLIENT ADDRESS]
Attention: Associate General Counsel [INSERT CLIENT TITLE]
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Exhibit A
Investment Summary

The following Investment Summary details the software, products, and services to be delivered by
us to you under the Agreement. This Investment Summary is effective as of the Effective Date.
Capitalized terms not otherwise defined will have the meaning assigned to such terms in the
Agreement.

TO BE INSERTED
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Exhibit B
Invoicing and Payment Policy

We will provide you with the software and services set forth in the Investment Summary. Capitalized
terms not otherwise defined will have the meaning assigned to such terms in the Agreement.

Invoicing: We will invoice you for the applicable license and services fees in the Investment Summary as
set forth below. Your rights to dispute any invoice are set forth in the Agreement.

3.

Tyler Software.

3.1 License Fees: License fees are invoiced as follows: (a) 25% on the Effective Date; (b) 60% on

the date when we make the applicable Tyler Software available to you for downloading (the
“Available Download Date”); and (c) 15% on the earlier of use of the Tyler Software in live
production or 180 days after the Available Download Date.

1.2 Maintenance and Support Fees: Year 1 maintenance and support fees are waived through

the earlier of (a) availability of the Tyler Software for use in a live production environment;
or (b) one (1) year from the Effective Date. Year 2 maintenance and support fees, at our
then-current rates, are payable on that earlier-of date, and subsequent maintenance and
support fees are invoiced annually in advance of each anniversary thereof. Your fees for
each subsequent year will be set at our then-current rates.

Professional Services.

4.1 Implementation and Other Professional Services (including training): Implementation and

other professional services (including training) are billed and invoiced as delivered, at the
rates set forth in the Investment Summary. We will invoice you in increments of four (4)
hours and eight (8) hours, or the equivalent of a half day and a full day. For any day in which
an excess of eight (8) billable hours are delivered to you, each hour in excess of 8 will be
invoiced individually.

4.2 Consulting Services: If you have purchased any Business Process Consulting services, if they

have been quoted as fixed-fee services, they will be invoiced 50% upon your acceptance of
the Business System Design document, by module, and 50% upon your acceptance of
custom desktop procedures, by module. If you have purchased any Business Process
Consulting services and they are quoted as an estimate, then we will bill you the actual
services delivered on a time and materials basis.

4.3 Conversions: Fixed-fee conversions are invoiced 50% upon initial delivery of the converted

data, by conversion option, and 50% upon Client acceptance to load the converted data into
Live/Production environment, by conversion option. Where conversions are quoted as
estimated, we will bill you the actual services delivered on a time and materials basis.
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4.4 Requested Modifications to the Tyler Software: Requested modifications to the Tyler
Software are invoiced 50% upon delivery of specifications and 50% upon delivery of the
applicable modification. You must report any failure of the modification to conform to the
specifications within thirty (30) days of delivery; otherwise, the modification will be deemed
to be in compliance with the specifications after the 30-day window has passed. You may
still report Defects to us as set forth in the Maintenance and Support Agreement.

4.5 Other Fixed Price Services: Other fixed price services are invoiced upon complete delivery of
the service. For the avoidance of doubt, where “Project Planning Services” are provided,
payment will be due upon delivery of the Implementation Planning document.

4.6 Change Management Services: If you have purchased any change management services,
those services will be invoiced in the following amounts and upon the following milestones:

Acceptance of Change Management Discovery Analysis 15%
Delivery of Change Management Plan and Strategy Presentation 10%
Acceptance of Executive Playbook 15%
Acceptance of Resistance Management Plan 15%
Acceptance of Procedural Change Communications Plan 10%
Change Management Coach Training 20%
Change Management After-Action Review 15%

5. Other Services and Fees. [Include as applicable]

5.1 Systems Management: Systems Management Services are invoiced on the Available
Download Date. Systems Management Services will renew automatically for additional one
(1) year terms at our then-current Systems Management Services fee, unless terminated in
writing by either party at least thirty (30) days prior to the end of the then-current term.

5.2 Disaster Recovery Services: Disaster Recovery Services are invoiced annually in advance
upon our receipt of your data. Disaster Recovery services will renew automatically for
additional one (1) year terms at our then-current Disaster Recovery fee, unless terminated
in writing by either party at least thirty (30) days prior to the end of the then-current term.

5.3 Payroll Tax Table Update Fee: The first year Payroll Tax Table Update Fee for the one-year
period commencing on the Available Download Date is waived. Subsequent annual Payroll
Tax Table Update fees will be due on the anniversary of the Available Download Date.
Annual Payroll Tax Table Update services will renew automatically for additional one-year
terms at our then-current Annual Payroll Tax Table Update service fee, unless terminated in
writing by either party at least thirty (30) days prior to the end of the then-current term.

6. Third Party Products.

6.1 Third Party Software License Fees: License fees for Third Party Software, if any, are invoiced
when we make it available to you for downloading.
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6.2 Third Party Software Maintenance: The first year maintenance for the Third Party Software
is invoiced when we make it available to you for downloading.

6.3 Third Party Hardware: Third Party Hardware costs, if any, are invoiced upon delivery.

7. Expenses. The service rates in the Investment Summary do not include travel expenses.
Expenses will be billed as incurred and only in accordance with our then-current Business Travel
Policy, plus a 10% travel agency processing fee that applies to airfare, hotel, and car rental
bookings. Our current Business Travel Policy is attached to this Exhibit B at Schedule 1. Copies
of receipts will be provided upon request; we reserve the right to charge you an administrative
fee depending on the extent of your requests. Receipts for miscellaneous items less than
twenty-five dollars and mileage logs are not available.

Payment. Payment for undisputed invoices is due within forty-five (45) days of the invoice date. We
prefer to receive payments electronically. Our electronic payment information is:

Bank: Wells Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 94104

ABA: 121000248
Account: 4124302472
Beneficiary: Tyler Technologies, Inc. — Operating
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Exhibit B
Schedule 1
Business Travel Policy

1. Air Travel
A. Reservations & Tickets

Tyler’s Travel Management Company (TMC) will provide an employee with a direct flight within
two hours before or after the requested departure time, assuming that flight does not add more
than three hours to the employee’s total trip duration and the fare is within $100 (each way) of
the lowest logical fare. If a net savings of $200 or more (each way) is possible through a
connecting flight that is within two hours before or after the requested departure time and that
does not add more than three hours to the employee’s total trip duration, the connecting flight
should be accepted.

Employees are encouraged to make advanced reservations to take full advantage of discount
opportunities. Employees should use all reasonable efforts to make travel arrangements at least
two (2) weeks in advance of commitments. A seven day advance booking requirement is
mandatory. When booking less than seven days in advance, management approval will be
required.

Except in the case of international travel where a segment of continuous air travel is scheduled to
exceed six hours, only economy or coach class seating is reimbursable.

B. Baggage Fees
Reimbursement of personal baggage charges are based on trip duration as follows:

e Up to five days = one checked bag
e Six or more days = two checked bags

Baggage fees for sports equipment are not reimbursable.
2. Ground Transportation
A. Private Automobile

Mileage Allowance — Business use of an employee’s private automobile will be reimbursed at the
current IRS allowable rate, plus out of pocket costs for tolls and parking. Mileage will be calculated
by using the employee's office as the starting and ending point, in compliance with IRS regulations.

i tyler
16



Employees who have been designated a home office should calculate miles from their home.

B. Rental Car

Employees are authorized to rent cars only in conjunction with air travel when cost, convenience,
and the specific situation reasonably require their use. When renting a car for Tyler business,
employees should select a “mid-size” or “intermediate” car. “Full” size cars may be rented when
three or more employees are traveling together. Tyler carries leased vehicle coverage for business
car rentals; additional insurance on the rental agreement should be declined.

C. Public Transportation

Taxi or airport limousine services may be considered when traveling in and around cities or to and
from airports when less expensive means of transportation are unavailable or impractical. The
actual fare plus a reasonable tip (15-18%) are reimbursable. In the case of a free hotel shuttle to
the airport, tips are included in the per diem rates and will not be reimbursed separately.

D. Parking & Tolls

When parking at the airport, employees must use longer term parking areas that are measured in
days as opposed to hours. Park and fly options located near some airports may also be used. For
extended trips that would result in excessive parking charges, public transportation to/from the
airport should be considered. Tolls will be reimbursed when receipts are presented.

3. Llodging

Tyler’'s TMC will select hotel chains that are well established, reasonable in price, and conveniently
located in relation to the traveler's work assignment. Typical hotel chains include Courtyard,
Fairfield Inn, Hampton Inn, and Holiday Inn Express. If the employee has a discount rate with a local
hotel, the hotel reservation should note that discount and the employee should confirm the lower
rate with the hotel upon arrival. Employee memberships in travel clubs such as AAA should be
noted in their travel profiles so that the employee can take advantage of any lower club rates.

“No shows” or cancellation fees are not reimbursable if the employee does not comply with the
hotel’s cancellation policy.

Tips for maids and other hotel staff are included in the per diem rate and are not reimbursed
separately.

4. Meals and Incidental Expenses

Employee meals and incidental expenses while on travel status are in accordance with the federal
per diem rates published by the General Services Administration. Incidental expenses include tips
to maids, hotel staff, and shuttle drivers and other minor travel expenses. Per diem rates are
available at www.gsa.gov/perdiem.
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A. Overnight Travel

For each full day of travel, all three meals are reimbursable. Per diems on the first and last day of a
trip are governed as set forth below.

Departure Day

Depart before 12:00 noon Lunch and dinner

Depart after 12:00 noon Dinner

Return Day

Return before 12:00 noon Breakfast

Return between 12:00 noon & 7:00 p.m. Breakfast and lunch

Return after 7:00 p.m.* Breakfast, lunch and dinner

*7:00 p.m. is defined as direct travel time and does not include time taken to stop for dinner

The reimbursement rates for individual meals are calculated as a percentage of the full day per
diem as follows:

e Breakfast 15%
e Lunch 25%
e Dinner 60%

B. Same Day Travel

Employees traveling at least 100 miles to a site and returning in the same day are eligible to claim
lunch on an expense report. Employees on same day travel status are eligible to claim dinner in the
event they return home after 7:00 p.m.*

*7:00 p.m. is defined as direct travel time and does not include time taken to stop for dinner

5. Internet Access — Hotels and Airports
Employees who travel may need to access their e-mail at night. Many hotels provide free high
speed internet access and Tyler employees are encouraged to use such hotels whenever possible.

If an employee’s hotel charges for internet access it is reimbursable up to $10.00 per day. Charges
for internet access at airports are not reimbursable.
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Exhibit C
Maintenance and Support Agreement

We will provide you with the following maintenance and support services for the Tyler Software.
Capitalized terms not otherwise defined will have the meaning assigned to such terms in the Agreement.

1. Term. We provide maintenance and support services on an annual basis. The initial term
commences on the Effective Date, , and remains in effect for one (1) year. The term will renew
automatically for additional one (1) year terms unless terminated in writing by either party at least
thirty (30) days prior to the end of the then-current term. We will adjust the term to match your
first use of the Tyler Software in live production if that event precedes the one (1) year anniversary
of the Effective Date.

2. Maintenance and Support Fees. Your year 1 maintenance and support fees for the Tyler Software
are listed in the Investment Summary, and your payment obligations are set forth in the Invoicing
and Payment Policy. We reserve the right to suspend maintenance and support services if you fail
to pay undisputed maintenance and support fees within thirty (30) days of our written notice. We
will reinstate maintenance and support services only if you pay all past due maintenance and
support fees, including all fees for the periods during which services were suspended.

3. Maintenance and Support Services. As long as you are not using the Help Desk as a substitute for
our training services on the Tyler Software, and you timely pay your maintenance and support fees,
we will, consistent with our then-current Support Call Process:

3.1 perform our maintenance and support obligations in a professional, good, and workmanlike
manner, consistent with industry standards, to resolve Defects in the Tyler Software (limited to
the then-current version and the immediately prior version); provided, however, that if you
modify the Tyler Software without our consent, our obligation to provide maintenance and
support services on and warrant the Tyler Software will be void;

3.2 provide telephone support during our established support hours;

3.3 maintain personnel that are sufficiently trained to be familiar with the Tyler Software and Third
Party Software, if any, in order to provide maintenance and support services;

3.4 provide you with a copy of all major and minor releases to the Tyler Software (including updates
and enhancements) that we make generally available without additional charge to customers
who have a maintenance and support agreement in effect; and

3.5 provide non-Defect resolution support of prior releases of the Tyler Software in accordance with
our then-current release life cycle policy.
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Client Responsibilities. We will use all reasonable efforts to perform any maintenance and support
services remotely. Currently, we use a third-party secure unattended connectivity tool called
Bomgar, as well as GotoAssist by Citrix. Therefore, you agree to maintain a high-speed internet
connection capable of connecting us to your PCs and server(s). You agree to provide us with a login
account and local administrative privileges as we may reasonably require to perform remote
services. We will, at our option, use the secure connection to assist with proper diagnosis and
resolution, subject to any reasonably applicable security protocols. If we cannot resolve a support
issue remotely, we may be required to provide onsite services. In such event, we will be responsible
for our travel expenses, unless it is determined that the reason onsite support was required was a
reason outside our control. Either way, you agree to provide us with full and free access to the Tyler
Software, working space, adequate facilities within a reasonable distance from the equipment, and
use of machines, attachments, features, or other equipment reasonably necessary for us to provide
the maintenance and support services, all at no charge to us. We strongly recommend that you also
maintain a VPN for backup connectivity purposes.

Hardware and Other Systems. If you are a self-hosted customer and, in the process of diagnosing a
software support issue, it is discovered that one of your peripheral systems or other software is the
cause of the issue, we will notify you so that you may contact the support agency for that peripheral
system. We cannot support or maintain Third Party Products except as expressly set forth in the
Agreement.

In order for us to provide the highest level of software support, you bear the following responsibility
related to hardware and software:

(a) All infrastructure executing Tyler Software shall be managed by you;

(b) You will maintain support contracts for all non-Tyler software associated with Tyler Software
(including operating systems and database management systems, but excluding Third-Party
Software, if any); and

(c) You will perform daily database backups and verify that those backups are successful.

Other Excluded Services. Maintenance and support fees do not include fees for the following
services: (a) initial installation or implementation of the Tyler Software; (b) onsite maintenance and
support (unless Tyler cannot remotely correct a Defect in the Tyler Software, as set forth above); (c)
application design; (d) other consulting services; (e) maintenance and support of an operating
system or hardware, unless you are a hosted customer; (f) support outside our normal business
hours as listed in our then-current Support Call Process; or (g) installation, training services, or third
party product costs related to a new release. Requested maintenance and support services such as
those outlined in this section will be billed to you on a time and materials basis at our then current
rates. You must request those services with at least one (1) weeks’ advance notice.

Current Support Call Process. Our current Support Call Process for the Tyler Software is attached to
this Exhibit C at Schedule 1.
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Exhibit C
Schedule 1
Support Call Process

Support Channels

Tyler Technologies, Inc. provides the following channels of software support:

(1) Tyler Community —an on-line resource, Tyler Community provides a venue for all Tyler clients
with current maintenance agreements to collaborate with one another, share best practices and
resources, and access documentation.

(2) On-line submission (portal) — for less urgent and functionality-based questions, users may create
unlimited support incidents through the customer relationship management portal available at
the Tyler Technologies website.

(3) Email —for less urgent situations, users may submit unlimited emails directly to the software
support group.

(4) Telephone —for urgent or complex questions, users receive toll-free, unlimited telephone
software support.

Support Resources
A number of additional resources are available to provide a comprehensive and complete support
experience:
(1) Tyler Website — www.tylertech.com — for accessing client tools and other information including
support contact information.
(2) Tyler Community — available through login, Tyler Community provides a venue for clients to
support one another and share best practices and resources.
(3) Knowledgebase — A fully searchable depository of thousands of documents related to
procedures, best practices, release information, and job aides.
(4) Program Updates — where development activity is made available for client consumption

Support Availability

Tyler Technologies support is available during the local business hours of 8 AM to 5 PM (Monday —
Friday) across four US time zones (Pacific, Mountain, Central and Eastern). Clients may receive coverage
across these time zones. Tyler’s holiday schedule is outlined below. There will be no support coverage
on these days.

New Year’s Day Thanksgiving Day
Memorial Day Day after Thanksgiving
Independence Day Christmas Day

Labor Day
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Issue Handling

Incident Tracking
Every support incident is logged into Tyler’s Customer Relationship Management System and given a
unique incident number. This system tracks the history of each incident. The incident tracking number is
used to track and reference open issues when clients contact support. Clients may track incidents, using
the incident number, through the portal at Tyler’s website or by calling software support directly.

Incident Priority
Each incident is assigned a priority number, which corresponds to the client’s needs and deadlines. The
client is responsible for reasonably setting the priority of the incident per the chart below. The goal of

this structure is to help the client clearly understand and communicate the importance of the issue and
to describe expected responses and resolutions.

P[fvrgy Characteristics of Support Incident Resolution Targets
Support incident that causes (a) Tyler shall provide an initial response to Priority
complete application failure or Level 1 incidents within one (1) business hour of
application unavailability; (b) receipt of the support incident. Tyler shall use
1 application failure or unavailability in | commercially reasonable efforts to resolve such
Critical | ONe O more of the client’s remote support incidents or provide a circumvention
location; or (c) systemic loss of procedure within one (1) business day. Tyler’s
multiple essential system functions. responsibility for lost or corrupted data is limited to
assisting the client in restoring its last available
database.
Support incident that causes (a) Tyler shall provide an initial response to Priority
repeated, consistent failure of Level 2 incidents within four (4) business hours of
essential functionality affecting more | receipt of the support incident. Tyler shall use
5 than one user or (b) loss or commercially reasonable efforts to resolve such
High corruption of data. support incidents or provide a circumvention
procedure within ten (10) business days. Tyler’s
responsibility for loss or corrupted data is limited to
assisting the client in restoring its last available
database.
Priority Level 1 incident with an Tyler shall provide an initial response to Priority
existing circumvention procedure, or | Level 3 incidents within one (1) business day of
a Priority Level 2 incident that affects | receipt of the support incident. Tyler shall use
only one user or for which there is an | commercially reasonable efforts to resolve such
3 existing circumvention procedure. support incidents without the need for a
Medium circumvention procedure with the next published

maintenance update or service pack. Tyler’s
responsibility for lost or corrupted data is limited to
assisting the client in restoring its last available
database.
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P[;ovr;y Characteristics of Support Incident Resolution Targets
Support incident that causes failure Tyler shall provide an initial response to Priority
4 of non-essential functionality or a Level 4 incidents within two (2) business days. Tyler
Non- cosmetic or other issue that does not | shall use commercially reasonable efforts to resolve
critical | qualify as any other Priority Level. such support incidents, as well as cosmetic issues,
with a future version release.

Incident Escalation
Tyler Technology’s software support consists of four levels of personnel:
(1) Level 1: front-line representatives
(2) Level 2: more senior in their support role, they assist front-line representatives and take on
escalated issues
(3) Level 3: assist in incident escalations and specialized client issues
(4) Level 4: responsible for the management of support teams for either a single product or a
product group

If a client feels they are not receiving the service needed, they may contact the appropriate Software
Support Manager. After receiving the incident tracking number, the manager will follow up on the open
issue and determine the necessary action to meet the client’s needs.
On occasion, the priority or immediacy of a software support incident may change after initiation. Tyler
encourages clients to communicate the level of urgency or priority of software support issues so that we
can respond appropriately. A software support incident can be escalated by any of the following
methods:
(1) Telephone —for immediate response, call toll-free to either escalate an incident’s priority or to
escalate an issue through management channels as described above.
(2) Email — clients can send an email to software support in order to escalate the priority of an issue
(3) On-line Support Incident Portal — clients can also escalate the priority of an issue by logging into
the client incident portal and referencing the appropriate incident tracking number.

Remote Support Tool

Some support calls require further analysis of the client’s database, process or setup to diagnose a
problem or to assist with a question. Tyler will, at its discretion, use an industry-standard remote
support tool. Support is able to quickly connect to the client’s desktop and view the site’s setup,
diagnose problems, or assist with screen navigation. More information about the remote support tool
Tyler uses is available upon request.
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ATTENTION: THE SOFTWARE PROVIDED UNDER THIS AGREEMENT IS BEING LICENSED TO YOU BY
OF SOFTWARE LTD. AND IS NOT BEING SOLD. THIS SOFTWARE IS PROVIDED UNDER THE FOLLOWING
AGREEMENT THAT SPECIFIES WHAT YOU MAY DO WITH THE SOFTWARE AND CONTAINS IMPORTANT
LIMITATIONS ON REPRESENTATIONS, WARRANTIES, CONDITIONS, REMEDIES, AND LIABILITIES.

DocOrigin
SOFTWARE LICENSE

IMPORTANT-READ CAREFULLY: This End-User License Agreement ("Agreement” or “EULA”) is a legal
agreement between you (either an individual person or a single legal entity, who will be referred to in this EULA as
"You") and OF Software Ltd. for the DocOrigin software product that accompanies this EULA, including any
associated media, printed materials and electronic documentation (the "Software"). The Software also encompasses
any software updates, add-on components, web services and/or supplements that may be provided to you or made
available to you after the date you obtain the initial copy of the Software to the extent that such items are not
accompanied by a separate license agreement or terms of use. If you receive the Software under separate terms
from your distributor, those terms will take precedence over any conflicting terms of this EULA.

By installing, copying, downloading, accessing or otherwise using the Software, you agree to be bound by the terms
of this EULA. If you do not agree to the terms of this EULA, do not install, access or use the Software; instead, you
should remove the Software from all systems and receive a full refund.

IF YOU ARE AN AGENT OR EMPLOYEE OF ANOTHER ENTITY YOU REPRESENT AND WARRANT THAT ()
THE INDIVIDUAL ACCEPTING THIS AGREEMENT IS DULY AUTHORIZED TO ACCEPT THIS AGREEMENT ON
SUCH ENTITY'S BEHALF AND TO BIND SUCH ENTITY, AND (ll) SUCH ENTITY HAS FULL POWER,
CORPORATE OR OTHERWISE, TO ENTER INTO THIS AGREEMENT AND PERFORM ITS OBLIGATIONS
HEREUNDER.

1. LICENSE TERMS

1.1 In this Agreement a “License Key” means any license key, activation code, or similar installation, access or
usage control codes, including serial nhumbers digitally created and or provided by OF Software Ltd.,
designed to provide unlocked access to the Software and its functionality.

1.2 Evaluation License. Subject to all of the terms and conditions of this Agreement, OF Software Ltd. grants
You a limited, royalty-free, non-exclusive, non-transferable license to download and install a copy of the
Software from www.docorigin.com on a single machine and use it on a royalty-free basis for no more than
120 days from the date of installation (the “Evaluation Period”). You may use the Software during the
Evaluation Period solely for the purpose of testing and evaluating it to determine if You wish to obtain a
commercial, production license for the Software. This evaluation license grant will automatically end on
expiry of the Evaluation Period and you acknowledge and agree that OF Software Ltd. will be under no
obligation to renew or extend the Evaluation Period. If you wish to continue using the Software You may, on
payment of the applicable fees, upgrade to a full license (as further described in section 1.3 below) on the
terms of this Agreement and will be issued with a License Key for the same. If you do not wish to continue
to license the Software after expiry of the Evaluation Period, then You agree to comply with the termination
obligations set out in section [7.3] of this Agreement. For greater certainty, any document generated by you
under an evaluation license will have a ‘spoiler’ or watermark on the output document. Documents
generated by DocOrigin software that has a valid license key file also installed will not have the ‘spoiler’
produced. You are not permitted to remove the watermark or ‘spoiler’ from documents generated using the
software under an evaluation license.

1.3 Development and Testing Licenses. Development and testing licenses are available for purchase through
authorized distributors and resellers of OF Software Ltd. only. Subject to all of the terms and conditions of
this Agreement, OF Software Ltd. grants You, a perpetual (subject to termination by OF Software Ltd. due to
your breach of the terms of this Agreement), non-exclusive, non-transferable, worldwide non-sublicenseable
license to download and install a copy of the Software from www.docorigin.com on a single machine and
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1.5

1.6

1.7

use for development and testing to create collateral deployable to Your production system(s). You are not
entitled to use a development and testing license for live production purposes.

Production Licenses. Production licenses are available for purchase through authorized distributors and
resellers of OF Software Ltd. only. Subject to all of the terms and conditions of this Agreement,
OF Software Ltd. grants You, a perpetual (subject to termination by OF Software Ltd. due to your breach of
the terms of this Agreement), non-exclusive, non-transferable, worldwide non-sublicenseable license to use
the Software in accordance with the license type purchased by you as set out on your purchase order as
further described below. For greater certainty, unless otherwise agreed in a purchase order concluded with
an approved distributor of the Software, and approved by OF Software, the default license to the Software is
a per-CPU license as described in A. below:

A. Per-CPU. The total nhumber of CPUs on a computer used to operate the Software may not exceed
the licensed quantity of CPUs. For purposes of this license metric: (a) CPUs may contain more
than one processing core, each group of two (2) processing cores is consider one (1) CPU., and
any remaining unpaired processing core, will be deemed a CPU. (b) all CPUs on a computer on
which the Software is installed shall be deemed to operate the Software unless You configure that
computer (using a reliable and verifiable means of hardware or software partitioning) such that the
total number of CPUs that actually operate the Software is less than the total number on that
computer.

B. Per-Document. This is defined as a fee per document based on the total number of documents
generated annually by merging data with a template created by the Software. The combined data
and template produce documents of one or more pages. A document may contain 1 or more
pages. For instance a batch of invoices for 250 customers may contain 1,000 pages, this will be
counted as 250 documents which should correspond to 250 invoices.

C. Per-Surface. This is defined as a fee per surface based on the total number of surfaces generated
annually by merging data with a template created by the Software. The combined data and
template produce documents of one or more pages, the pages may be printed one side (one
surface) or duplexed (2 surfaces). The documents may be rendered to a computer file (i.e. PDF),
each page placed in the file is considered a surface. A document may contain 1 or more surfaces.
For instance a batch of invoices for 250 customers may contain 500 pages duplexed, this will be
counted as 1000 surfaces.

Disaster Recovery License. You may request a Disaster Recovery license of the Software for each
production license You have purchased as a failover in the event of loss of use of the production server(s).
This license is for disaster recovery purposes only and under no circumstance may the disaster recovery
license be used for production simultaneously with a production license with which it is paired.

Backup Copies. After installation of the Software pursuant to this EULA, you may store a copy of the
installation files for the Software solely for backup or archival purposes. Except as expressly provided in this
EULA, you may not otherwise make copies of the Software or the printed materials accompanying the
Software.

Third-Party Software License Rights. If a separate license agreement pertaining to an item of third-party
software is: delivered to You with the Software, included in the Software download package, or referenced in
any material that is provided with the Software, then such separate license agreement shall govern Your use
of that item or version of Third-Party Software. Your rights in respect to any third-party software, third-party
data, third-party software or other third-party content provided with the Software shall be limited to those
rights necessary to operate the Software as permitted by this Agreement. No other rights in the Software or
third-party software are granted to You.
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3.1

3.2

LICENSE RESTRICTIONS

Any copies of the Software shall include all trademarks, copyright notices, restricted rights legends, proprietary
markings and the like exactly as they appear on the copy of the Software originally provided to You. You may
not remove or alter any copyright, trademark and/or proprietary notices marked on any part of the Software or
related documentation and must reproduce all such notices on all authorized copies of the Software and related
documentation. You shall not sublicense, distribute or otherwise make the Software available to any third party
(including, without limitation, any contractor, franchisee, agent or dealer) without first obtaining the written
agreement of (a) OF Software Ltd. to that use, and (b) such third party to comply with this Agreement. You
further agree not to (i) rent, lease, sell, sublicense, assign, or otherwise transfer the Software to anyone else; (ii)
directly or indirectly use the Software or any information about the Software in the development of any software
that is competitive with the Software, or (iii) use the Software to operate or as a part of a time-sharing service,
outsourcing service, service bureau, application service provider or managed service provider offering. You
further agree not to reverse engineer, decompile, or disassemble the Software.

UPDATES, MAINTENANCE AND SUPPORT

During the validity period of Your License Key, You will be entitled to download the latest version of the Software
from the DocOrigin website www.docorigin.com. Use of any updates provided to You shall be governed by the
terms and conditions of this Agreement. OF Software Ltd. reserves the right at any time to not release or to
discontinue release of any Software and to alter prices, features, specifications, capabilities, functions, licensing
terms, release dates, general availability or other characteristics of the Software.

On expiry of your maintenance and support contract, you will have the right to continue using the current
version(s) of the Software which you downloaded prior to the date of expiry of your License Key. However, you
will need to renew maintenance and support in order to receive a new License Key that will unlock the more
current version(s) of the Software. For greater certainty, if you attempt to use an expired License Key to
download the latest version of the Software, the Software will revert to being a locked, evaluation copy of that
version of the Software.

INTELLECTUAL PROPERTY RIGHTS.

This EULA does not grant you any rights in connection with any trademarks or service marks of OF Software Ltd.
or DocOrigin. All title and intellectual property rights in and to the Software, the accompanying printed materials,
and any copies of the Software are owned by OF Software Ltd. or its suppliers. All title and intellectual property
rights in and to the content that is not contained in the Software, but may be accessed through use of the
Software, is the property of the respective content owners and may be protected by applicable copyright or other
intellectual property laws and treaties. This EULA grants you no rights to use such content. If this Software
contains documentation that is provided only in electronic form, you may print one copy of such electronic
documentation.

DISCLAIMER OF WARRANTIES.

TO THE GREATEST EXTENT PERMITTED BY LAW, THE LICENSED SOFTWARE AND TECHNICAL
SUPPORT PROVIDED BY OF SOFTWARE LTD. HEREUNDER ARE PROVIDED ON AN "AS 18" BASIS AND
THERE ARE NO WARRANTIES, REPRESENTATIONS OR CONDITIONS, EXPRESS OR IMPLIED, WRITTEN
OR ORAL, ARISING BY STATUTE, OPERATION OF LAW, COURSE OF DEALING, USAGE OF TRADE OR
OTHERWISE, REGARDING THEM OR ANY OTHER PRODUCT OR SERVICE PROVIDED UNDER THIS
AGREEMENT OR IN CONNECTION WITH THIS AGREEMENT BY OF SOFTWARE LTD.
OF SOFTWARE LTD. DISCLAIM ANY IMPLIED WARRANTIES OR CONDITIONS OF QUALITY,
MERCHANTABILITY, MERCHANTABLE QUALITY, DURABILITY, FITNESS FOR A PARTICULAR PURPOSE
AND NON-INFRINGEMENT. OF SOFTWARE LTD. DOES NOT REPRESENT OR WARRANT THAT THE
SOFTWARE SHALL MEET ANY OR ALL OF YOUR PARTICULAR REQUIREMENTS, THAT THE SOFTWARE
WILL OPERATE ERROR-FREE OR UNINTERRUPTED OR THAT ALL ERRORS OR DEFECTS IN THE
SOFTWARE CAN BE FOUND OR CORRECTED.

In certain jurisdictions some or all of the provisions in this Section may not be effective or the applicable law may

mandate a more extensive warranty in which case the applicable law will prevail over this Agreement.

i tyler

27



6.1

6.2

6.3

71

7.2

7.3

8.1

8.2

8.3

8.4

LIMITATIONS OF LIABILITY.

TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL
OF SOFTWARE LTD. BE LIABLE TO YOU OR ANY OTHER PERSON FOR ANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES WHATSOEVER,
INCLUDING WITHOUT LIMITATION, LEGAL EXPENSES, LOSS OF BUSINESS, LOSS OF PROFITS, LOSS
OF REVENUE, LOST OR DAMAGED DATA, LOSS OF COMPUTER TIME, COST OF SUBSTITUTE GOODS
OR SERVICES, OR FAILURE TO REALIZE EXPECTED SAVINGS OR ANY OTHER COMMERCIAL OR
ECONOMIC LOSSES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, EVEN IF
OF SOFTWARE LTD. HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGES, OR
SUCH LOSSES OR DAMAGES ARE FORESEEABLE.

THE ENTIRE LIABILITY OF OF SOFTWARE LTD. AND YOUR EXCLUSIVE REMEDY WITH RESPECT TO
THE SOFTWARE AND TECHNICAL SUPPORT AND ANY OTHER PRODUCTS OR SERVICES SUPPLIED BY
OF SOFTWARE LTD. IN CONNECTION WITH THIS AGREEMENT FOR DAMAGES FOR ANY CAUSE AND
REGARDLESS OF THE CAUSE OF ACTION, WHETHER IN CONTRACT OR IN TORT, INCLUDING
FUNDAMENTAL BREACH OR NEGLIGENCE, WILL BE LIMITED IN THE AGGREGATE TO THE AMOUNTS
PAID BY YOU FOR THE SOFTWARE, TECHNICAL SUPPORT OR SERVICES GIVING RISE TO THE CLAIM.

THE DISCLAIMER OF REPRESENTATIONS, WARRANTIES AND CONDITIONS AND LIMITATION OF
LIABILITY CONSTITUTE AN ESSENTIAL PART OF THIS AGREEMENT. YOU ACKNOWLEDGE THAT BUT
FOR THE DISCLAIMER OF REPRESENTATIONS, WARRANTIES AND CONDITIONS AND LIMITATION OF
LIABILITY, NEITHER OF SOFTWARE LTD. NOR ANY OF ITS LICENSORS OR SUPPLIERS WOULD GRANT
THE RIGHTS GRANTED IN THIS AGREEMENT.

TERM AND TERMINATION

The term of this Agreement will begin on download of the Software and, in respect of an Evaluation License,
shall continue for the Evaluation Period, and in respect of all other license types defined in Section 1, shall
continue for as long as You use the Software, unless earlier terminated sooner under this section 7.

OF Software Ltd. may terminate this Agreement in the event of any breach by You if such breach has not been
cured within five (5) days of notice to You. No termination of this Agreement will entitle You to a refund of any
amounts paid by You to OF Software Ltd. or its applicable distributor or reseller or affect any obligations You
may have to pay any outstanding amounts owing to OF Software Ltd. or its distributor.

Your rights to use the Software will immediately terminate upon termination or expiration of this Agreement.
Within five (5) days of termination or expiration of this Agreement, You shall purge all Software and all copies
thereof from all computer systems and storage devices on which it was stored, and certify such to
OF Software Ltd.

GENERAL PROVISIONS

No Waiver. No delay or failure in exercising any right under this Agreement, or any partial or single exercise of
any right, will constitute a waiver of that right or any other rights under this Agreement. No consent to a breach
of any express or implied term set out in this Agreement constitutes consent to any subsequent breach, whether
of the same or any other provision.

Severability. If any provision of this Agreement is, or becomes, unenforceable, it will be severed from this
Agreement and the remainder of this Agreement will remain in full force and effect.

Assignment. You may not transfer or assign this Agreement (whether voluntarily, by operation of law, or
otherwise) without OF Software Ltd.'s prior written consent. OF Software Ltd. may assign this Agreement at any
time without notice. This Agreement is binding upon and will inure to the benefit of both parties, and their
respective successors and permitted assigns.

Governing Law and Venue. This Agreement shall be governed by the laws of the Province of Ontario. No
choice of laws rules of any jurisdiction shall apply to this Agreement. You consent and agree that the courts of
the Province of Ontario shall have jurisdiction over any legal action or proceeding brought by You arising out of
or relating to this Agreement, and You consent to the jurisdiction of such courts for any such action or
proceeding.
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8.5 Entire Agreement. This Agreement is the entire understanding and agreement between You and
OF Software Ltd. with respect to the subject matter hereof, and it supersedes all prior negotiations, commitments
and understandings, verbal or written, and purchase order issued by You. This Agreement may be amended or
otherwise modified by OF Software Ltd. from time to time and the most recent version of the Agreement will be
available on the OF Software website www.docorigin.com.

Last Updated: [July 18 2013]
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Exhibit D
MYGOVPAY/VIRTUAL PAY

1. MyGovPay/VirtualPay Licensing. Access to MyGovPay and/or Virtual Pay is hereby granted if Customer
elects to use MyGovPay or VirtualPay, products of Tyler Technologies (Powered by Persolvent), designed for
Citizen Users to use for processing online payments. That access will be provided on the following terms and
conditions, except as otherwise provided in the Merchant Application and Merchant Processing Agreement
attached at Schedule 1 to this Exhibit.

(a) Special MyGovPay/VirtualPay Definitions.

“Merchant Agreement” means the agreement between Customer and Persolvent that provides
for the Merchant Fees.

“Merchant Fees” means direct costs levied by Visa/Mastercard/Discover or other payment card
companies for Interchange Fees, Dues, Assessments and Occurrence Fees, over which Tyler
Technologies has no authority.

“MyGovPay” means the Product of Tyler Technologies that allows members of the public to pay for
Customer’s services with a credit or other payment card on the Customer’s citizen-facing web
portal.

“Persolvent” means a Payment Card Industry (PCl) compliant processing agent through which the
EnerGov Software passes credit card transactions.

“Use Fees” means the fees listed in Use Fees Table in Section 2, titled MyGovPay/VirtualPay .
“VirtualPay” means the Product of Tyler Technologies that allows the Customer to accept and
process citizen user’s credit or other payment card using the EnerGov Software.

(b) Conditions of Use. If customer elects to use MyGovPay and/or VirtualPay the following terms
apply:

(1) Customer must apply for and agree to a Merchant Agreement with Persolvent.

(2) Customer agrees that Citizen Users will be subject to Use Fees as listed in Use Fees
table in Section 2.

(3) Customer agrees that Use Fees are separate from and independent of Merchant Fees.
(4) Customer agrees that this Agreement does not represent any modification to
Customer’s Merchant Agreement with Persolvent.

(5) Customer agrees that Use Fees are for use on the MyGovPay/VirtualPay online system
and will not be deposited or owed to Customer in any way.

(6) Customer agrees that MyGovPay’s and VirtualPay’s ability to assess Use Fees is dictated
by the Card Associations whose rules may change at any time and for any reason. If
MyGovPay and/or VirtualPay, for any reason, are unable to process payments using Use
Fees, Customer agrees that MyGovPay/VirtualPay reserves the right to negotiate a new
pricing model with Customer for the continued use of MyGovPay and/or VirtualPay.

2. MyGovPay/VirtualPay Fees. Customer agrees that the Use Fees set forth in Schedule 1 to this Exhibit E
shall apply if Customer elects to use MyGovPay/Virtual Pay.
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3. Interactive Voice Response (“IVR”). If IVR is selected by Customer and included in the pricing, the
following additional terms and conditions shall apply of this Agreement:

(a) Network Security. Customer acknowledges that a third-party is used by Tyler Technologies to
process IVR data. Customer’s content will pass through and be stored on the third-party servers
and will not be segregated or in a separate physical location from servers on which other
customers’ content is or will be transmitted or stored.

(b) Content. Customer is responsible for the creation, editorial content, control, and all other
aspects of content to be used solely in conjunction with the EnerGov Software.

(c) Lawful Purposes. Customer shall not use the IVR system for any unlawful purpose.

(d) Critical Application. Customer will not use the IVR system for any life-support application or
other critical application where failure or potential failure of the IVR system can cause injury, harm,
death, or other grave problems, including, without limitation, loss of aircraft control, hospital life-
support system, and delays in getting medicate care or other emergency services.

(e) No Harmful Code. Customer represents and warrants that no content designed to delete,
disable, deactivate, interfere with or otherwise harm any aspect of the IVR system now or in the
future, shall be knowingly transmitted by Customer or Users.

(f) IVR WARRANTY. Except as expressly set forth in this Agreement, TYLER TECHNOLOGIES MAKES
NO REPRESENTATION AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE FOR IVR.
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SAMPLE ONLY

tyler

SOFTWARE AS A SERVICE AGREEMENT

This Software as a Service Agreement is made between Tyler Technologies, Inc. and Client.

WHEREAS, Client selected Tyler to provide certain products and services set forth in the Investment Summary, including
providing Client with access to Tyler’s proprietary software products, and Tyler desires to provide such products and
services under the terms of this Agreement;

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and promises set forth in this
Agreement, Tyler and Client agree as follows:

SECTION A — DEFINITIONS

e “Agreement” means this Software as a Services Agreement.

e “Business Travel Policy” means our business travel policy. A copy of our current Business Travel Policy is
attached as Schedule 1 to Exhibit B.

e “Client” means [XXX].

e “Data” means the data necessary to utilize the Tyler Software.

e “Data Storage Capacity” means the contracted amount of storage capacity for your Data identified in the
Investment Summary.

o “Defect” means a failure of the Tyler Software to substantially conform to the functional descriptions set forth
in our written proposal to you, or their functional equivalent. Future functionality may be updated, modified,
or otherwise enhanced through our maintenance and support services, and the governing functional
descriptions for such future functionality will be set forth in our then-current Documentation.

¢ “Defined Concurrent Users” means the number of concurrent users that are authorized to use the Saa$
Services. The Defined Concurrent Users for the Agreement are XX.

o “Developer” means a third party who owns the intellectual property rights to Third Party Software.

e “Documentation” means any online or written documentation related to the use or functionality of the Tyler
Software that we provide or otherwise make available to you, including instructions, user guides, manuals and
other training or self-help documentation.

o “Effective Date” means the date on which your authorized representative signs the Agreement.

o “Force Majeure” means an event beyond the reasonable control of you or us, including, without limitation,
governmental action, war, riot or civil commotion, fire, natural disaster, or any other cause that could not with
reasonable diligence be foreseen or prevented by you or us.

e “Investment Summary” means the agreed upon cost proposal for the products and services attached as Exhibit
A.

e “Invoicing and Payment Policy” means the invoicing and payment policy. A copy of our current Invoicing and
Payment Policy is attached as Exhibit B.

o “SaaS Fees” means the fees for the SaaS Services identified in the Investment Summary.

e “SaaS Services” means software as a service consisting of system administration, system management, and
system monitoring activities that Tyler performs for the Tyler Software, and includes the right to access and use
the Tyler Software, support services for the Tyler Software under the terms of the SLA, and Data storage and
archiving. SaaS Services do not include support of an operating system or hardware, support outside of our
normal business hours, or training, consulting or other professional services.

e  “SLA” means the service level agreement. A copy of our current SLA is attached hereto as Exhibit C.

e “Support Call Process” means the support call process applicable to all of our customers. A copy of our current
Support Call Process is attached as Schedule 1 to Exhibit C.
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e “Third Party End User License Agreement(s)” means the end user license agreement(s), if any, for the Third
Party Software attached as Exhibit D.

o “Third Party Hardware” means the third party hardware, if any, identified in the Investment Summary.

“Third Party Products” means the Third Party Software and Third Party Hardware.

“Third Party Software” means the third party software, if any, identified in the Investment Summary.

“Tyler” means Tyler Technologies, Inc., a Delaware corporation.

“Tyler Software” means our proprietary software and related interfaces identified in the Investment Summary.

o “we”, “us”, “our” and similar terms mean Tyler.

e “you” and similar terms mean Client.

SECTION B — SAAS SERVICES

Rights Granted. We grant to you the non-exclusive, non-assignable limited right to use the SaaS Services solely for
your internal business purposes for the number of Defined Concurrent Users only. Access to the Tyler Software will
be provided under the terms of the SLA. You acknowledge that we have no delivery obligations and we will not ship
copies of the Tyler Software as part of the Saa$ Services.

SaaS Fees. You agree to pay us the SaaS Fees. Those amounts are payable in accordance with our Invoicing and
Payment Policy. The SaaS Fees are based on the number of Defined Concurrent Users and amount of Data Storage
Capacity. You may add additional concurrent users or additional data storage capacity on the terms set forth in
Section H(1).

Ownership.

3.1 We retain all ownership and intellectual property rights to the SaaS Services, the Tyler Software, and anything
developed by us under this Agreement. You do not acquire under this Agreement any license to use the Tyler
Software in excess of the scope and/or duration of the SaaS Services.

3.2 The Documentation is licensed to you and may be used and copied by your employees for internal, non-
commercial reference purposes only. You must retain all proprietary notices, logos, copyright notices, and
similar markings on all such copies.

3.3 You retain all ownership and intellectual property rights to the Data.

Restrictions. You may not: (a) make the Tyler Software or Documentation resulting from the Saa$S Services available
in any manner to any third party for use in the third party’s business operations; (b) modify, make derivative works
of, disassemble, reverse compile, or reverse engineer any part of the SaaS Services; (c) access or use the SaaS
Services in order to build or support, and/or assist a third party in building or supporting, products or services
competitive to us; or (d) license, sell, rent, lease, transfer, assign, distribute, display, host, outsource, disclose,
permit timesharing or service bureau use, or otherwise commercially exploit or make the Saa$ Services, Tyler
Software, or Documentation available to any third party other than as expressly permitted by this Agreement.

Software Warranty. We warrant that the Tyler Software will perform without Defects during the term of this
Agreement. If the Tyler Software does not perform as warranted, we will use all reasonable efforts, consistent with
industry standards, to cure the Defect in accordance with the SLA and our then current Support Call Process.

SECTION C—- OTHER PROFESSIONAL SERVICES

1.

Other Professional Services. We will provide you the various implementation-related services itemized in the
Investment Summary. You will receive those services according to our industry-standard implementation plan,
which outlines roles and responsibilities in calendar and project documentation. We will finalize that
documentation with you upon execution of this Agreement.




2. Professional Services Fees. You agree to pay us the professional services fees in the amounts set forth in the
Investment Summary. Those amounts are payable in accordance with our Invoicing and Payment Policy.

3. Additional Services. The Investment Summary contains the scope of services and related costs required for the
project based on our understanding of the specifications you supplied. If additional work is required, or if you use
or request additional services, we will provide you with an addendum or change order outlining the costs for the
additional work. The price quotes in the addendum or change order will be valid for thirty (30) days.

4. Cancellation. If travel is required, we will make all reasonable efforts to schedule travel for our personnel, including
arranging travel reservations, at least two (2) weeks in advance of commitments. Therefore, if you cancel services
less than two (2) weeks in advance (other than for Force Majeure or breach by us), you will be liable for all (a) non-
refundable expenses incurred by us on your behalf, and (b) daily fees associated with cancelled professional
services if we are unable to reassign our personnel. We will make all reasonable efforts to reassign personnel in the
event you cancel within two (2) weeks of scheduled commitments.

5. Services Warranty. We will perform the services in a professional, workmanlike manner, consistent with industry
standards. In the event we provide services that do not conform to this warranty, we will re-perform such services
at no additional cost to you.

6. Site Access and Requirements. You agree to provide us with full and free access to your personnel, facilities, and
equipment as may be reasonably necessary for us to provide the services, subject to any reasonable security
protocols or other written policies provided to us.

7. Client Assistance. You acknowledge that the project outlined in this Agreement is a cooperative process requiring
the time and resources of your personnel. You agree to use all reasonable efforts to cooperate with and assist us as
may be reasonably required to meet the agreed upon project deadlines and other milestones for implementation.
This cooperation includes at least working with us to schedule the implementation-related services you have
contracted for. We will not be liable for failure to meet any deadlines and milestones when such failure is due to
Force Majeure or to the failure by your personnel to provide such cooperation and assistance (either through action
or omission).

SECTION D — THIRD PARTY PRODUCTS

1. Third Party Hardware. We will sell, deliver, and install onsite the Third Party Hardware, if you have purchased any,
for the price set forth in the Investment Summary. Those amounts are payable in accordance with our Invoicing
and Payment Policy.

2. Third Party Software. As part of the SaaS Services, you will receive access to the Third Party Software and related
documentation for internal business purposes only. Your rights to the Third Party Software will be governed by the
Third Party End User License Agreement(s).

3. Third Party Products Warranties.

3.1 We are authorized by each Developer to grant access to the Third Party Software.

3.2 The Third Party Hardware will be new and unused, and upon payment in full, you will receive free and clear title
to the Third Party Hardware.

3.3 You acknowledge that we are not the manufacturer of the Third Party Products. We do not warrant or
guarantee the performance of the Third Party Products. However, we grant and pass through to you any
warranty that we may receive from the Developer or supplier of the Third Party Products.



SECTION E - INVOICING AND PAYMENT; INVOICE DISPUTES

Invoicing and Payment. We will invoice you the SaaS Fees and fees for other professional services in the Investment
Summary per our Invoicing and Payment Policy, subject to Section E(2).

Invoice Disputes. If you believe any delivered product or service does not conform to the warranties in this
Agreement, you will provide us with written notice within fifteen (15) days of your receipt of the applicable invoice.
The written notice must contain sufficient detail of the issues you contend are in dispute. We will provide a written
response to you that will include either a justification of the invoice, an adjustment to the invoice, or a proposal
addressing the issues presented in your notice. We will work together as may be necessary to develop an action
plan that outlines reasonable steps to be taken by each of us to resolve any issues presented in your notice. You
may only withhold payment of the amount(s) actually in dispute until we complete the action items outlined in the
plan. If we are unable to complete the action items outlined in the action plan because of your failure to complete
the items agreed to be done by you, then you will remit full payment of the invoice. We reserve the right to
suspend delivery of all services, including SaaS Services, if you fail to pay an invoice not disputed as described
above.

SECTION F — TERM AND TERMINATION

1.

2.

Term. The initial term of this Agreement is X years from [INSERT DATE], 2014, unless earlier terminated as set forth
herein. After [INSERT DATE], this Agreement will renew automatically for additional one (1) year terms at our then-
current Saa$S Fees unless terminated in writing by either party at least sixty (60) days prior to the end of the then-
current term. We reserve the right to increase SaaS Fees if our costs to provide the SaaS Services increase. We will
provide you at least ninety (90) days’ notice of any increase in SaaS Fees. Your right to access or use the Tyler
Software and the Saa$ Services will terminate at the end of this Agreement.

Termination. This Agreement may be terminated as set forth below. In the event of termination, you will pay us
for all undisputed fees and expenses related to the software, products, and/or services you have received, or we
have incurred or delivered, prior to the effective date of termination.

2.1 Failure to Pay SaaS Fees. You acknowledge that continued access to the SaaS Services is contingent upon your
timely payment of SaaS Fees. If you fail to timely pay the SaaS Fees, we may discontinue the SaaS Services and
deny your access to the Tyler Software. We may also terminate this Agreement if you don’t cure such failure to
pay within forty-five (45) days of receiving written notice of our intent to terminate.

2.2 For Cause. You may terminate this Agreement for cause in the event we don’t cure, or create a mutually
agreeable action plan to address, a material breach of this Agreement within forty-five (45) days of receiving a
written notice of the alleged breach. You agree to comply with Section H(3), Dispute Resolution, prior to
termination.

2.3 Force Majeure. Either party has the right to terminate this Agreement if a Force Majeure event suspends
performance of the Saa$S Services for a period of forty-five (45) days or more.

2.4 Lack of Appropriations. If you should not appropriate or otherwise make available funds sufficient to utilize the
SaaS$ Services, you may unilaterally terminate this Agreement upon thirty (30) days written notice to us. You
will not be entitled to a refund or offset of previously paid, but unused SaaS Fees. You agree not to use
termination for lack of appropriations as a substitute for termination for convenience.

2.5 Fees for Termination without Cause during Initial Term. If you terminate this Agreement during the initial term
for any reason other than cause, Force Majeure, or lack of appropriations, or if we terminate this Agreement
during the initial term for your failure to pay Saa$S Fees, you shall pay us the following early termination fees:




a. if youterminate during the first year of the initial term, 100% of the SaaS Fees through the date of
termination plus 75% of the SaaS Fees then due for the remainder of the initial term;

b. if you terminate during the second year of the initial term, 100% of the Saa$S Fees through the date of
termination plus 50% of the SaaS Fees then due for the remainder of the initial term; and

c. if youterminate after the second year of the initial term, 100% of the SaaS Fees through the date of
termination plus 25% of the SaaS Fees then due for the remainder of the initial term.

SECTION G — INTELLECTUAL PROPERTY INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1. Intellectual Property Infringement Indemnification.

1.1 We will defend you against any third party claim(s) that the Tyler Software infringes that third party’s patent,
copyright, or trademark, or misappropriates its trade secrets, and will pay the amount of any resulting adverse
final judgment (or settlement to which we consent). You must notify us promptly in writing of the claim and
give us sole control over its defense or settlement. You agree to provide us with reasonable assistance,
cooperation, and information in defending the claim at our expense.

1.2 Our obligations under this Section G(1) will not apply to the extent the claim or adverse final judgment is based
on your: (a) combining the Tyler Software with any product or device not provided, contemplated, or approved
by us; (b) altering or modifying the Tyler Software, including any modification by third parties at your direction
or otherwise permitted by you; (c) use of the Tyler Software in contradiction of this Agreement, including with
non-licensed third parties; or (d) willful infringement.

1.3 If we receive information concerning an infringement or misappropriation claim related to the Tyler Software,
we may, at our expense and without obligation to do so, either: (a) procure for you the right to continue its use;
(b) modify it to make it non-infringing; or (c) replace it with a functional equivalent.

1.4 If, as a result of an infringement or misappropriation claim, your use of the Tyler Software is enjoined by a court
of competent jurisdiction, in addition to paying any adverse final judgment (or settlement to which we
consent), we will, at our option, either: (a) procure the right to continue its use; (b) modify it to make it non-
infringing; (c) replace it with a functional equivalent; or (d) terminate this Agreement and refund the unused
Saa$ Fees. This section provides your exclusive remedy for third party copyright, patent, or trademark
infringement and trade secret misappropriation claims.

2. DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS AGREEMENT AND TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, WE HEREBY DISCLAIM ALL OTHER WARRANTIES AND CONDITIONS,
WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES,
DUTIES, OR CONDITIONS OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

3. LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL WE
BE LIABLE FOR ANY SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES WHATSOEVER,
EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.EXCEPT AS OTHERWISE EXPRESSLY SET
FORTH IN THIS AGREEMENT, OUR LIABILITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED
ON A THEORY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO THE
LESSER OF (A) YOUR ACTUAL DIRECT DAMAGES OR (B) THE THEN CURRENT ANNUAL SAAS FEES PAID BY YOU
UNDER THIS AGREEMENT. THE PRICES SET FORTH IN THIS AGREEMENT ARE SET IN RELIANCE UPON THIS
LIMITATION OF LIABILITY. THE FOREGOING LIMITATION OF LIABILITY SHALL NOT APPLY TO CLAIMS THAT ARE
SUBJECT TO SECTION G(1).

4. Insurance. During the course of performing services under this Agreement, we agree to maintain the following
levels of insurance: (a) Commercial General Liability of at least $1,000,000; (b) Automobile Liability of at least



$1,000,000; (c) Professional Liability of at least $1,000,000; and (d) Workers Compensation complying with
applicable statutory requirements. We will add you as an additional insured and provide you with copies of
certificates of insurance upon your written request.

SECTION H — GENERAL TERMS AND CONDITIONS

6.

8.

9.

Additional Products and Services. You may purchase additional products and services at the rates set forth in the
Investment Summary for twelve (12) months from the Effective Date by executing a mutually agreed addendum. If
no rate is provided in the Investment Summary, or those twelve (12) months have expired, you may purchase
additional products and services at our then-current list price, also by executing a mutually agreed addendum. The
terms of this Agreement will control any such additional purchase(s), unless otherwise specifically provided in the
addendum.

Optional Items. Pricing for any listed optional products and services in the Investment Summary will be valid for
twelve (12) months from the Effective Date.

Dispute Resolution. You agree to provide us with written notice within thirty (30) days of becoming aware of a
dispute. You agree to cooperate with us in trying to reasonably resolve all disputes, including, if requested by either
party, appointing a senior representative to meet and engage in good faith negotiations with our appointed senior
representative. Senior representatives will meet within thirty (30) days of the written dispute notice, unless
otherwise agreed. All meetings and discussions between senior representatives will be deemed confidential
settlement discussions not subject to disclosure under Federal Rule of Evidence 408 or any similar applicable state
rule. If we fail to resolve the dispute, either of us may assert our respective rights and remedies in a court of
competent jurisdiction. Nothing in this section shall prevent you or us from seeking necessary injunctive relief
during the dispute resolution procedures.

Taxes. The fees in the Investment Summary do not include any taxes, including, without limitation, sales, use, or
excise tax. If you are a tax-exempt entity, you agree to provide us with a tax-exempt certificate. Otherwise, we will
pay all applicable U.S. taxes to the proper U.S. authorities and you will reimburse us for such taxes. If you have a
valid direct-pay permit, you agree to provide us with a copy. For clarity, we are responsible for paying our income
taxes arising from our performance of this Agreement.

Nondiscrimination. We will not discriminate against any person employed or applying for employment concerning
the performance of our responsibilities under this Agreement. This discrimination prohibition will apply to all
matters of initial employment, tenure, and terms of employment, or otherwise with respect to any matter directly
or indirectly relating to employment concerning race, color, religion, national origin, age, sex, sexual orientation,
ancestry, disability that is unrelated to the individual's ability to perform the duties of a particular job or position,
height, weight, marital status, or political affiliation. We will post, where appropriate, all notices related to
nondiscrimination as may be required by applicable law.

E-Verify. We have complied, and will comply, with the E-Verify procedures administered by the U.S. Citizenship and
Immigration Services Verification Division for all of our employees assigned to your project.

Subcontractors. We will not subcontract any services under this Agreement without your prior written consent, not
to be unreasonably withheld.

No Assignment. Neither party may assign this Agreement without the prior written consent of the other party;
provided, however, that your consent is not required in the event we have a change of control.

Force Majeure. Neither party will be liable for delays in performing its obligations under this Agreement to the
extent that the delay is caused by Force Majeure; provided, however, that within ten (10) business days of the
Force Majeure event, the party whose performance is delayed provides the other party with written notice
explaining the cause and extent thereof, as well as a request for a reasonable time extension equal to the estimated



10.

11.

12.

13.

14.

15.

16.

17.

18.

duration of the Force Majeure event.

No Intended Third Party Beneficiaries. This Agreement is entered into solely for the benefit of you and us. No third
party will be deemed a beneficiary of this Agreement, and no third party will have the right to make any claim or
assert any right under this Agreement.

Entire Agreement; Amendment. This Agreement represents the entire agreement between you and us with respect
to the subject matter hereof, and supersedes any prior agreements, understandings, and representations, whether
written, oral, expressed, implied, or statutory. This Agreement may only be modified by a written amendment
signed by an authorized representative of each party.

Severability. If any term or provision of this Agreement is held invalid or unenforceable, the remainder of this
Agreement will be considered valid and enforceable to the fullest extent permitted by law.

No Waiver. In the event that the terms and conditions of this Agreement are not strictly enforced by either party,
such non-enforcement will not act as or be deemed to act as a waiver or modification of this Agreement, nor will
such non-enforcement prevent such party from enforcing each and every term of this Agreement thereafter.

Independent Contractor. We are an independent contractor for all purposes under this Agreement.

Notices. All notices or communications required or permitted as a part of this Agreement must be in writing and
will be deemed delivered upon the earlier of the following: (a) actual receipt by the receiving party; (b) upon receipt
by sender of a certified mail, return receipt signed by an employee or agent of the receiving party; (c) upon receipt
by sender of proof of email delivery; or (d) if not actually received, five (5) days after deposit with the United States
Postal Service authorized mail center with proper postage (certified mail, return receipt requested) affixed and
addressed to the other party at the address set forth on the signature page hereto or such other address as the
party may have designated by proper notice. The consequences for the failure to receive a notice due to improper
notification by the intended receiving party of a change in address will be borne by the intended receiving party.

Client Lists. You agree that we may identify you by name in client lists, marketing presentations, and promotional
materials.

Confidentiality. Both parties recognize that their respective employees and agents, in the course of performance of
this Agreement, may be exposed to confidential information and that disclosure of such information could violate
rights to private individuals and entities, including the parties. Confidential information is nonpublic information
that a reasonable person would believe to be confidential and includes, without limitation, personal identifying
information (e.g., social security numbers) and trade secrets, each as defined by applicable state law. Each party
agrees that it will not disclose any confidential information of the other party and further agrees to take all
reasonable and appropriate action to prevent such disclosure by its employees or agents. The confidentiality
covenants contained herein will survive the termination or cancellation of this Agreement. This obligation of
confidentiality will not apply to information that:

(a) isin the public domain, either at the time of disclosure or afterwards, except by breach of this Agreement
by a party or its employees or agents;

(b) a party can establish by reasonable proof was in that party's possession at the time of initial disclosure;

(c) a party receives from a third party who has a right to disclose it to the receiving party; or

(d) is the subject of a legitimate disclosure request under the open records laws or similar applicable public
disclosure laws governing this Agreement; provided, however, that in the event you receive an open
records or other similar applicable request, you will give us prompt notice and otherwise perform the
functions required by applicable law.

Business License. In the event a local business license is required for us to perform services hereunder, you will
promptly notify us and provide us with the necessary paperwork and/or contact information so that we may timely
obtain such license.




19. Governing Law. This Agreement will be governed by and construed in accordance with the laws of your state of
domicile.

20. Multiple Originals and Signatures. This Agreement may be executed in multiple originals, any of which will be
independently treated as an original document. Any electronic, faxed, scanned, photocopied, or similarly
reproduced signature on this Agreement or any amendment hereto will be deemed an original signature and will be
fully enforceable as if an original signature.

21. Contract Documents. This Agreement includes the following exhibits:

Exhibit A Investment Summary

Exhibit B Invoicing and Payment Policy
Schedule 1: Business Travel Policy

Exhibit C Service Level Agreement

Schedule 1: Support Call Process
Exhibit D DocOrigin End User License Agreement



IN WITNESS WHEREOF, a duly authorized representative of each party has executed this Agreement as of the date(s) set
forth below.

Tyler Technologies, Inc. INSERT CLIENT NAME
ERP & Schools Division

By: By:

Name: Name:

Title: Title:

Date: Date:

Address for Notices: Address for Notices:
Tyler Technologies, Inc. INSERT CLIENT NAME
One Tyler Drive INSERT CLIENT ADDRESS
Yarmouth, ME 04096 INSERT CLIENT ADDRESS

Attention: Associate General Counsel Attn:



chnologies

Exhibit A
Investment Summary
The following Investment Summary details the software, products, and services to be delivered by Tyler
Technologies, Inc. to the [CLIENT] under your Software as a Service Agreement. This Investment Summary is

effective as of the Effective Date. Capitalized terms not otherwise defined will have the meaning assigned to such
terms in your Software as a Service Agreement.

Your Data Storage Capacity is [XXGB] of storage, as set forth on the final page of this Exhibit A. Additional storage
may be purchased at the rates set forth on that same page.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

[List and Price the Tyler Software, Services, Third Party Products, etc.]

Copyright 2014 Tyler Technologies, Inc.
All Rights Reserved 1



Exhibit B

tyler

Invoicing and Payment Policy

Tyler Technologies, Inc. will provide you with the products and services set forth in the Investment
Summary of your Software as a Service Agreement. Capitalized terms not otherwise defined will have
the meaning assigned to such terms in your Software as a Service Agreement.

Invoicing: We will invoice you for the applicable products and services in the Investment Summary as
set forth below. Your rights to dispute any invoice are set forth in your Software as a Service
Agreement.

1.

3.

4.

SaaS Fees. SaaS Fees for year one are invoiced quarterly in advance, beginning on the first day
of the month immediately following the Effective Date. Subsequent annual SaaS Fees are
invoiced every three (3) months in advance, beginning on the anniversary of the initial invoice
date.

Other Professional Services.

2.1 Project Planning Services: Project planning services are invoiced upon delivery of the
implementation planning document.

2.2 VPN Device: The fee for the VPN device will be invoiced upon installation of the VPN.

2.3 Training Services: Training services are billed in half-day and full-day increments as
delivered.

2.4 Data Conversion Services: Data conversion services are invoiced 50% upon initial delivery of
converted data, by conversion option, and 50% upon Client acceptance to load converted
data into live environment, by conversion option.

2.5 Requested Modifications to the Tyler Software: Requested modifications to Tyler Software
are invoiced 50% upon delivery of specifications and 50% upon delivery of the applicable
modification. You must report any failure of the modification to conform to the
specifications within thirty (30) days of delivery; otherwise, the modification will be deemed
to be in compliance with the specifications after the 30-day window has passed.

2.6 Other Professional Services: Other professional services (excluding training) are billed as
delivered.

Third Party Hardware. Third Party Hardware costs are invoiced upon delivery.

Expenses. The service rates in the Investment Summary do not include travel expenses.
Expenses will be billed as incurred and only in accordance with our then-current Business Travel

tyler



Exhibit B

Policy. Our current Business Travel Policy is attached to this Exhibit B at Schedule 1. Copies of
receipts will be provided on an exception basis at no charge. You will incur an administrative fee
if you request receipts for all non-per diem expenses. Receipts for mileage or miscellaneous
items less than twenty-five dollars are not available.

Payment. Payment for undisputed invoices is due within forty-five (45) days of the invoice date.
Maintenance and support fees are due on each anniversary of the Available Download Date. We prefer
to receive payments electronically. Our electronic payment information is:

Bank: Wells Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 94104

ABA: 121000248
Account: 4124302472
Beneficiary: Tyler Technologies, Inc. — Operating

“ tyler
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Exhibit B
Schedule 1
Business Travel Policy Summary
1. Air Travel
A. Reservations & Tickets

Tyler’s Travel Management Company (TMC) will provide an employee with a direct flight within two hours
before or after the requested departure time, assuming that flight does not add more than three hours to the
employee’s total trip duration and the fare is within $100 (each way) of the lowest logical fare. If a net savings
of $200 or more (each way) is possible through a connecting flight that is within two hours before or after the
requested departure time and that does not add more than three hours to the employee’s total trip duration,
the connecting flight should be accepted.

Employees are encouraged to make reservations far enough in advance to take full advantage of discount
opportunities. A seven day advance booking requirement is mandatory. When booking less than seven days in

advance, management approval will be required.

Except in the case of international travel where a segment of continuous air travel is scheduled to exceed six hours,
only economy or coach class seating is reimbursable.

B. Baggage Fees
Reimbursement of personal baggage charges are based on the trip duration as follows:

e Up to five days = one checked bag
e Six or more days = two checked bags

Baggage fees for sports equipment are not reimbursable.

2. Ground Transportation
A. Private Automobile
Mileage Allowance-Business use of an employee’s private automobile will be reimbursed at the current IRS
allowable rate, plus out of pocket costs for tolls and parking. Mileage will be calculated by using the employee's
office as the starting and ending point, in compliance with IRS regulations. Employees who have been designated a

home office should calculate miles from their home.

B. Rental Car

Copyright 2014 Tyler Technologies, Inc.
All Rights Reserved 4



Employees are authorized to rent cars only in conjunction with air travel when cost, convenience and the specific
situation require their use. When renting a car for Tyler business, employees should select a “mid-size” or
“intermediate” car. “Full” size cars may be rented when three or more employees are traveling together. Tyler
carries leased vehicle coverage for business car rentals; additional insurance on the rental agreement should be
declined.

C. Public Transportation

Taxi or airport limousine services may be considered when traveling in and around cities or to and from airports
when less expensive means of transportation are unavailable or impractical. The actual fare plus a reasonable tip
(15-18%) are reimbursable. In the case of a free hotel shuttle to the airport, tips are included in the per diem rates
and will not be reimbursed separately.

D. Parking & Tolls

When parking at the airport, employees must use longer term parking areas that are measured in days as opposed

to hours. Park and fly options located near some airports may also be used. For extended trips that would result in
excessive parking charges, public transportation to/from the airport should be considered. Tolls will be reimbursed
when receipts are presented.

3. Lodging

Tyler’'s TMC will select hotel chains that are well established, reasonable in price and conveniently located in relation
to the traveler's work assignment. Typical hotel chains include Courtyard, Fairfield Inn, Hampton Inn and Holiday
Inn Express. If the employee has a discount rate with a local hotel, the hotel reservation should note that discount
and the employee should confirm the lower rate with the hotel upon arrival. Employee memberships in travel clubs
such as AAA should be noted in their travel profiles so that the employee can take advantage of any lower club
rates.

“No shows” or cancellation fees are not reimbursable if the employee does not comply with the hotel’s cancellation
policy.

Tips for maids and other hotel staff are included in the per diem rate and are not reimbursed separately.
4, Meals and Incidental Expenses

Employee meals and incidental expenses while on travel status are in accordance with the federal per diem rates
published by the General Services Administration. Incidental expenses include tips to maids, hotel staff, and shuttle
drivers and other minor travel expenses. Per diem rates range from $46 to $71. A complete listing is available at
www.gsa.gov/perdiem.

A Overnight Travel

For each full day of travel, all three meals are reimbursable. Per diems on the first and last day of a trip are
governed as set forth below.

Copyright 2014 Tyler Technologies, Inc.
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Departure Day

Depart before 12:00 noon Lunch and dinner

Depart after 12:00 noon Dinner

Return Day

Return before 12:00 noon Breakfast

Return between 12:00 noon & 7:00 p.m. Breakfast and lunch

Return after 7:00* p.m. Breakfast, lunch and dinner

*7:00 is defined as direct travel time and does not include time taken to stop for dinner

The reimbursement rates for individual meals are calculated as a percentage of the full day per diem as follows:

e Breakfast 15%

e Lunch 25%

e Dinner 60%
B. Same Day Travel

Employees traveling at least 100 miles to a site and returning in the same day are eligible to claim lunch on an
expense report. Employees on same day travel status are eligible to claim dinner in the event they return home
after 7:00* p.m.

*7:00 is defined as direct travel time and does not include time taken to stop for dinner

5. Entertainment
All entertainment expenses must have a business purpose; a business discussion must occur either before, after or
during the event in order to qualify for reimbursement. The highest-ranking employee present at the meal must
pay for and submit entertainment expenses. An employee who submits an entertainment expense for a meal or
participates in a meal submitted by another employee cannot claim a per diem for that same meal.

6. Internet Access — Hotels and Airports
Employees who travel may need to access their e-mail at night. Many hotels provide free high speed internet access
and Tyler employees are encouraged to use such hotels whenever possible. If an employee’s hotel charges for

internet access it is reimbursable up to $10.00 per day. Charges for internet access at airports are not reimbursable.

Effective Date: April 1,2012

Copyright 2014 Tyler Technologies, Inc.
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Exhibit C
Service Level Agreement

l. Agreement Overview

This Service Level Agreement (“SLA”) operates in conjunction with, and does not supersede or replace any part of, the
[DATE] Software as a Service (“SaaS”) agreement between Tyler Technologies, Inc. (“Tyler”) and [CLIENT] (the “Saa$
Agreement”). The SLA is effective as of [DATE].

This SLA outlines the information technology service levels that Tyler will provide to [CLIENT] “Client” to ensure the
availability of the application services that the Client has requested Tyler to provide. All other Client support services are
documented in the Support Call Process exhibit to the SaaS Agreement.

1. Definitions

Attainment: The percentage of time a service is available during a billing cycle, with percentages rounded to the nearest
whole number.

Client Error Incident: Any service unavailability resulting from a Client’s applications, content or equipment, or the acts
or omissions of any of Client’s service users or Client’s third-party providers over whom Tyler exercises no control.

Defect: Any bug, error, malfunction, adverse data condition, or other performance interruption that causes the licensed
software to fail to operate in conformance with Tyler’s then-current published specifications, but that does not cause a
complete application outage.

Downtime: Those minutes during which the software products set forth in the SaaS Agreement are not available for any
type of Client use. Downtime does not include those instances in which only a Defect is present.

Force Majeure: An event beyond the reasonable control of Tyler, including governmental action, war, riot or civil
commotion, fire, natural disaster, or any other cause which could not with reasonable diligence be foreseen, controlled, or
prevented by the party.

Service Availability: The total number of minutes in a billing cycle that a given service is capable of receiving, processing,
and responding to requests, excluding maintenance windows, Client Error Incidents and Force Majeure.

Copyright 2014 Tyler Technologies, Inc.
All Rights Reserved 7



1. Service Availability

The Service Availability of Tyler’s applications is intended to be 24/7/365. Tyler sets Service Availability goals and
measures whether it has met those goals by tracking Attainment.

a. Client Responsibilities

Whenever a Client experiences Downtime, that Client must make a support call according to the procedures outlined in
the Support Call Process exhibit. The Client will receive a support incident number.

To track attainment, the Client must document, in writing, all Downtime that it has experienced during a billing cycle.
The Client must deliver such documentation to Tyler within 30 days of a billing cycle’s end.

The documentation the Client provides must evidence the Downtime clearly and convincingly. It must include, for
example, the support incident number(s) and the date, time and duration of the Downtime(s).

b. Tyler Responsibilities

When Tyler’s support team receives a call from a Client that a Downtime has occurred or is occurring, Tyler will work
with the Client to identify the cause of the Downtime (including whether it may be the result of a Client Error Incident or
Force Majeure). Tyler will also work with the Client to resume normal operations.

Upon timely receipt of a Client’s Downtime report, outlined above in Section lli(a), Tyler will compare that report to
Tyler’s own outage logs and support tickets to confirm that a Downtime for which Tyler was responsible indeed
occurred.

Tyler will respond to a Client’s Downtime report within 30 day(s) of receipt. To the extent Tyler has confirmed
Downtime for which Tyler is responsible, Tyler will provide Client with the relief set forth below.

c. Client Relief

When a Service Availability goal is not met due to confirmed Downtime, Tyler will provide the affected Client with relief
that corresponds to the percentage amount by which that goal was not achieved, as set forth in the Client Relief
Schedule below.

Notwithstanding the above, the total amount of all relief that would be due under this SLA will not exceed 5% of the fee
for any one billing cycle. Issuing of such credit does not relieve Tyler of its obligations under the SaaS Agreement to
correct the problem which created the service interruption. A correction may occur in the billing cycle following the
service interruption. In that circumstance, if service levels do not meet the corresponding goal for that later billing cycle,
Client’s credits will be doubled.

Every billing cycle, Tyler will compare confirmed Downtime to Service Availability. In the event actual Attainment does
not meet the targeted Attainment, the following Client relief will apply:



Client Relief Schedule

Targeted Attainment Actual Attainment | Client Relief

Copyright 2014 Tyler Technologies, Inc.
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100% 98-99% Remedial action will be taken.
100% 95-97% 4% credit of fee for affected
billing cycle will be posted to next
billing cycle
100% <95% 5% credit of fee for affected
billing cycle will be posted to next
billing cycle

A Client may request a report from Tyler that documents the preceding billing cycle’s Service Availability, Downtime, any
remedial actions that have been/will be taken, and any credits that may be issued.

Iv. Applicability

The commitments set forth in this SLA do not apply during maintenance windows, Client Error Incidents, and Force
Majeure.

Tyler performs maintenance during limited windows that are historically known to be reliably low-traffic times. If and
when maintenance is predicted to occur during periods of higher traffic, Tyler will provide advance notice of those
windows and will coordinate to the greatest extent possible with the Client.

V. Force Majeure

The Client will not hold Tyler responsible for meeting service levels outlined in this SLA to the extent any failure to do so is
caused by Force Majeure. In the event of Force Majeure, Tyler will file with the Client a signed request that said failure be
excused. That writing will at least include the essential details and circumstances supporting Tyler’s request for relief
pursuant to this Section. The Client will not unreasonably withhold its acceptance of such a request.

Copyright 2014 Tyler Technologies, Inc.
All Rights Reserved 9
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Support Call Process

Tyler Technical Support Department for Munis®
Goal: To provide an effective support mechanism that will ensure timely resolution to calls, resulting in
high-level client satisfaction.

Contact Us
Call Tyler’s toll free number (800-772-2260) or log a support request online through the Tyler Client
Portal available at Tyler’s Support Web site (www.tylertech.com).

Support Organization

Tyler’s Technical Support Department for its ERP/Schools Division (also referred to as “Munis”) is divided
into multiple teams: Financials; Payroll/HR/Pension; Tax/Other Revenue and Collections; Utility Billing
and Collections; OS/DBA (Operating System and Database Administration); and TylerForms and
Reporting Services.

These “product-specific” teams allow support staff to focus on a group of products or services. A group
of specialists assigned to each team handle calls quickly and accurately.

Each team consists of a Munis Support Product Manager, Support Analysts, and Technical Support
Specialists. The Support Product Manager is responsible for the day-to-day operations of the team and
ensures we provide exceptional technical support to our clients. The Support Analysts are responsible
for assisting the team with clients’ issues, and provide on-going team training. Technical Support
Specialists are responsible for diagnosing and resolving client issues in a timely and courteous manner.

Standard Support Hours

Applications Hours

Financials 8:00am-9:00pm EST Monday-Friday
Payroll/HR/Pension 8:00am-9:00pm EST Monday-Friday
Tax/Other Revenue & Collections 8:00am-6:00pm EST Monday-Friday
Utility Billing & Collections 8:00am-8:00pm EST Monday-Friday
OS/DBA 8:00am-9:00pm EST Monday-Friday
TylerForms & Reporting Services 8:00am-9:00pm EST Monday-Friday

Copyright 2014 Tyler Technologies, Inc.
All Rights Reserved 1
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Focus on Incoming Rate

When you call Technical Support, your call is answered by a Support Technician, or is transferred into
the Support voice mail. Our goal is to capture 75% of our daily incoming calls, which means you will
often start working with a Support Specialist immediately upon calling Tyler.

Leaving Messages for Support
When leaving a message on the Support voice mail, ensure the following information is contained within
the message:

e your full name (first name, last name) and the site you are calling for/from;

e a phone number where you can be reached;

e the details of the issue or question you have (i.e.: program, e process, error message);

e the priority of the issue (1, 2, 3, or 4); and

e when you will be available for a return call (often Support will call back within an hour of

receiving your message).

Paging

All client questions are important to us. There may be times when you are experiencing a priority 1
critical issue and all technicians for the requested team are on the line assisting clients. In this
circumstance, it is appropriate to press “0” to be redirected to the operator. The operator will page the
team you need to contact. We ask that you reserve this function for those times when Munis is down, or
a mission critical application is down and you are not able to reach a technician immediately.

Online Support

Some questions can be handled effectively by e-mail. Once registered as a user on Tyler’s Support Web
site at www.tylertech.com, you can ask questions or report issues to Support through “Customer Tools”.
Tyler’s Client Portal (TCP) allows you to log an incident to Technical Support anytime from any Internet
connection. All TCP account, incident, and survey data is available in real-time.

Your existing contact information defaults when you add a new Support incident. You will be asked for
required information including Incident Description, Priority, Product Group, and Product Module.
Unlimited work-note text is available for you to describe the question or problem in detail, plus you can
attach files or screenshots that may be helpful to Support.

When a new incident is added, the incident number is presented on the screen, and you will receive an
automated e-mail response that includes the incident number. The new incident is routed to the
appropriate Technical Support Team queue for response. They will review your incident, research the
item, and respond via e-mail according to the priority of the incident.

Customer Relationship Management System

Every call or e-mail from you is logged into our Customer Relationship Management System and given a
unique call number. This system tracks the history of each incident, including the person calling, time of
the call, priority of the call, description of the problem, support recommendations, client feedback, and
resolution. For registered users on Tyler’s Support Web site (www.tylertech.com), a list of calls is
available real-time under the Tyler Client Portal (TCP).

Copyright 2014 Tyler Technologies, Inc.
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Call Numbers

Support’s goal is to return clients’ calls as soon as possible. Priority 1 calls received before the end of
business will be responded to that day. If you are not available when we call back, we will leave a
message with the open call number on your voice mail or with a person in your office. When you call
back, you can reference this call number so you do not have to re-explain the issue.

An open call number is also given to you once an initial contact has been made with Support and it has
been determined that the issue can’t be resolved during the initial call. The open call number lets you
easily track and reference specific open issues with Support.

Call Response Goals
Support will use all reasonable efforts to address open calls as follows:

Open Maximum number of days a Support managers and analysts
Call support call is open review open calls
Priority
1 Less than a day Daily
2 10 Days or less Every other day
3 30 Days or less Weekly
4 60 Days or less Weekly

Call Priorities
A call escalation system is in place where, each day, Support Analysts and Product Support Managers
review open calls in their focus area to monitor progress.

Each call logged is given a priority (1, 2, 3, and 4) according to the client’s needs/deadlines. The goal of
this structure is to clearly understand the importance of the issue and assign the priority for closure. The
client is responsible for setting the priority of the call. Tyler Support for Munis tracks responsiveness to
priority 1, 2, and 3 calls each week. This measurement allows us to better evaluate overall client
satisfaction.

Priority 1 Call — issue is critical to the client, the Munis application or process is down.

Priority 2 Call — issue is severe, but there is a work around the client can use.

Priority 3 Call — issue is a non-severe support call from the client.

Priority 4 Call — issue is non-critical for the client and they would like to work with Support as time
permits.

Following Up on Open Calls

Some issues will not be resolved during the initial call with a Support Technician. If the call remains
open, the technician will give you an open call number to reference, and will confirm the priority of the
incident.

If you want to follow up on an open call, simply call the appropriate Support Team and reference the call

number to the Technician who answers or leave this information in your message. Referencing the open

Copyright 2014 Tyler Technologies, Inc.
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call number allows anyone in support to quickly follow up on the issue. You can also update the incident
through TCP on Tyler’s Web site (www.tylertech.com) and add a note requesting follow-up.

Escalating a Support Call

If the situation to be addressed by your open call has changed and you need to have the call priority
adjusted, please call the appropriate Support Team and ask to be connected to the assigned technician.
If that technician is unavailable, another technician on the team may be able to assist you, or will
transfer you to the Product Support Team Manager. If you feel you are not receiving the service you
need, please call the appropriate Product Manager and provide them with the open call number for
which you need assistance. The Product Manager will follow up on your open issue and determine the
necessary action to meet your needs.

Technical Support Product Managers:

Financials Team Michelle Madore (X4483)
(michelle.madore@tylertech.com)

Payroll/HR/Pension Team Sonja Johnson (sonja.johnson@tylertech.com) (X4157)

Tax/Other Revenue/Utility Billing  Steven Jones (steven.jones@tylertech.com) (X4255)

Team

OS/DBA Team Ben King (ben.king@tylertech.com) (X5464)

TylerForms & Reporting Services Michele Violette (X4381)

(michele.violette@tylertech.com)

If you are unable to reach the Product Manager, please call CJ McCarron, Vice President of Technical
Support at 800-772-2260, ext. 4124 (cj.mccarron@tylertech.com).

Resources
A number of additional resources are available to you to provide a comprehensive and complete
support experience.

e Munis Internet Updater (MIU): Allows you to download and install critical and high priority fixes
as soon as they become available.

e Release Admin Console: Allows you to monitor and track the availability of all development
activity for a particular release directly from Munis.

e Knowledgebase: A fully searchable depository of thousands of documents related to Munis
processing, procedures, release info, helpful hints, etc.

Remote Support Tool

Some Support calls may require further analysis of your database or setup to diagnose a problem or to
assist you with a question. GoToAssist® shares your desktop via the Internet to provide you with virtual
on-site support. The GoToAssist tool from Citrix (www.citrix.com) provides a highly secure connection
with 128-bit, end-to-end AES encryption. Support is able to quickly connect to your desktop and view
your site’s setup, diagnose problems, or assist you with screen navigation.

Copyright 2014 Tyler Technologies, Inc.
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ATTENTION: THE SOFTWARE PROVIDED UNDER THIS AGREEMENT IS BEING LICENSED TO YOU BY
OF SOFTWARE LTD. AND IS NOT BEING SOLD. THIS SOFTWARE IS PROVIDED UNDER THE FOLLOWING
AGREEMENT THAT SPECIFIES WHAT YOU MAY DO WITH THE SOFTWARE AND CONTAINS IMPORTANT
LIMITATIONS ON REPRESENTATIONS, WARRANTIES, CONDITIONS, REMEDIES, AND LIABILITIES.

DocOrigin

SOFTWARE LICENSE

IMPORTANT-READ CAREFULLY: This End-User License Agreement ("Agreement” or “EULA”) is a legal
agreement between you (either an individual person or a single legal entity, who will be referred to in this EULA as
"You") and OF Software Ltd. for the DocOrigin software product that accompanies this EULA, including any
associated media, printed materials and electronic documentation (the "Software"). The Software also encompasses
any software updates, add-on components, web services and/or supplements that may be provided to you or made
available to you after the date you obtain the initial copy of the Software to the extent that such items are not
accompanied by a separate license agreement or terms of use. If you receive the Software under separate terms
from your distributor, those terms will take precedence over any conflicting terms of this EULA.

By installing, copying, downloading, accessing or otherwise using the Software, you agree to be bound by the terms
of this EULA. If you do not agree to the terms of this EULA, do not install, access or use the Software; instead, you
should remove the Software from all systems and receive a full refund.

IF YOU ARE AN AGENT OR EMPLOYEE OF ANOTHER ENTITY YOU REPRESENT AND WARRANT THAT (I)
THE INDIVIDUAL ACCEPTING THIS AGREEMENT IS DULY AUTHORIZED TO ACCEPT THIS AGREEMENT ON
SUCH ENTITY'S BEHALF AND TO BIND SUCH ENTITY, AND (ll) SUCH ENTITY HAS FULL POWER,
CORPORATE OR OTHERWISE, TO ENTER INTO THIS AGREEMENT AND PERFORM ITS OBLIGATIONS
HEREUNDER.

1. LICENSE TERMS

1.1 In this Agreement a “License Key” means any license key, activation code, or similar installation, access or
usage control codes, including serial nhumbers digitally created and or provided by OF Software Ltd.,
designed to provide unlocked access to the Software and its functionality.

1.2 Evaluation License. Subject to all of the terms and conditions of this Agreement, OF Software Ltd. grants
You a limited, royalty-free, non-exclusive, non-transferable license to download and install a copy of the
Software from www.docorigin.com on a single machine and use it on a royalty-free basis for no more than
120 days from the date of installation (the “Evaluation Period”). You may use the Software during the
Evaluation Period solely for the purpose of testing and evaluating it to determine if You wish to obtain a
commercial, production license for the Software. This evaluation license grant will automatically end on
expiry of the Evaluation Period and you acknowledge and agree that OF Software Ltd. will be under no
obligation to renew or extend the Evaluation Period. If you wish to continue using the Software You may, on
payment of the applicable fees, upgrade to a full license (as further described in section 1.3 below) on the
terms of this Agreement and will be issued with a License Key for the same. If you do not wish to continue
to license the Software after expiry of the Evaluation Period, then You agree to comply with the termination
obligations set out in section [7.3] of this Agreement. For greater certainty, any document generated by you
under an evaluation license will have a ‘spoiler’ or watermark on the output document. Documents
generated by DocOrigin software that has a valid license key file also installed will not have the ‘spoiler’
produced. You are not permitted to remove the watermark or ‘spoiler’ from documents generated using the
software under an evaluation license.

1.3 Development and Testing Licenses. Development and testing licenses are available for purchase through
authorized distributors and resellers of OF Software Ltd. only. Subject to all of the terms and conditions of
this Agreement, OF Software Ltd. grants You, a perpetual (subject to termination by OF Software Ltd. due to
your breach of the terms of this Agreement), non-exclusive, non-transferable, worldwide non-sublicenseable
license to download and install a copy of the Software from www.docorigin.com on a single machine and



1.4

1.5

1.6

1.7

use for development and testing to create collateral deployable to Your production system(s). You are not
entitled to use a development and testing license for live production purposes.

Production Licenses. Production licenses are available for purchase through authorized distributors and
resellers of OF Software Ltd. only. Subject to all of the terms and conditions of this Agreement,
OF Software Ltd. grants You, a perpetual (subject to termination by OF Software Ltd. due to your breach of
the terms of this Agreement), non-exclusive, non-transferable, worldwide non-sublicenseable license to use
the Software in accordance with the license type purchased by you as set out on your purchase order as
further described below. For greater certainty, unless otherwise agreed in a purchase order concluded with
an approved distributor of the Software, and approved by OF Software, the default license to the Software is
a per-CPU license as described in A. below:

A. Per-CPU. The total number of CPUs on a computer used to operate the Software may not exceed
the licensed quantity of CPUs. For purposes of this license metric: (a) CPUs may contain more
than one processing core, each group of two (2) processing cores is consider one (1) CPU., and
any remaining unpaired processing core, will be deemed a CPU. (b) all CPUs on a computer on
which the Software is installed shall be deemed to operate the Software unless You configure that
computer (using a reliable and verifiable means of hardware or software partitioning) such that the
total number of CPUs that actually operate the Software is less than the total nhumber on that
computer.

B. Per-Document. This is defined as a fee per document based on the total number of documents
generated annually by merging data with a template created by the Software. The combined data
and template produce documents of one or more pages. A document may contain 1 or more
pages. For instance a batch of invoices for 250 customers may contain 1,000 pages, this will be
counted as 250 documents which should correspond to 250 invoices.

C. Per-Surface. This is defined as a fee per surface based on the total number of surfaces generated
annually by merging data with a template created by the Software. The combined data and
template produce documents of one or more pages, the pages may be printed one side (one
surface) or duplexed (2 surfaces). The documents may be rendered to a computer file (i.e. PDF),
each page placed in the file is considered a surface. A document may contain 1 or more surfaces.
For instance a batch of invoices for 250 customers may contain 500 pages duplexed, this will be
counted as 1000 surfaces.

Disaster Recovery License. You may request a Disaster Recovery license of the Software for each
production license You have purchased as a failover in the event of loss of use of the production server(s).
This license is for disaster recovery purposes only and under no circumstance may the disaster recovery
license be used for production simultaneously with a production license with which it is paired.

Backup Copies. After installation of the Software pursuant to this EULA, you may store a copy of the
installation files for the Software solely for backup or archival purposes. Except as expressly provided in this
EULA, you may not otherwise make copies of the Software or the printed materials accompanying the
Software.

Third-Party Software License Rights. If a separate license agreement pertaining to an item of third-party
software is: delivered to You with the Software, included in the Software download package, or referenced in
any material that is provided with the Software, then such separate license agreement shall govern Your use
of that item or version of Third-Party Software. Your rights in respect to any third-party software, third-party
data, third-party software or other third-party content provided with the Software shall be limited to those
rights necessary to operate the Software as permitted by this Agreement. No other rights in the Software or
third-party software are granted to You.



3.1

3.2

LICENSE RESTRICTIONS

Any copies of the Software shall include all trademarks, copyright notices, restricted rights legends, proprietary
markings and the like exactly as they appear on the copy of the Software originally provided to You. You may
not remove or alter any copyright, trademark and/or proprietary notices marked on any part of the Software or
related documentation and must reproduce all such notices on all authorized copies of the Software and related
documentation. You shall not sublicense, distribute or otherwise make the Software available to any third party
(including, without limitation, any contractor, franchisee, agent or dealer) without first obtaining the written
agreement of (a) OF Software Ltd. to that use, and (b) such third party to comply with this Agreement. You
further agree not to (i) rent, lease, sell, sublicense, assign, or otherwise transfer the Software to anyone else; (ii)
directly or indirectly use the Software or any information about the Software in the development of any software
that is competitive with the Software, or (iii) use the Software to operate or as a part of a time-sharing service,
outsourcing service, service bureau, application service provider or managed service provider offering. You
further agree not to reverse engineer, decompile, or disassemble the Software.

UPDATES, MAINTENANCE AND SUPPORT

During the validity period of Your License Key, You will be entitled to download the latest version of the Software
from the DocOrigin website www.docorigin.com. Use of any updates provided to You shall be governed by the
terms and conditions of this Agreement. OF Software Ltd. reserves the right at any time to not release or to
discontinue release of any Software and to alter prices, features, specifications, capabilities, functions, licensing
terms, release dates, general availability or other characteristics of the Software.

On expiry of your maintenance and support contract, you will have the right to continue using the current
version(s) of the Software which you downloaded prior to the date of expiry of your License Key. However, you
will need to renew maintenance and support in order to receive a new License Key that will unlock the more
current version(s) of the Software. For greater certainty, if you attempt to use an expired License Key to
download the latest version of the Software, the Software will revert to being a locked, evaluation copy of that
version of the Software.

INTELLECTUAL PROPERTY RIGHTS.

This EULA does not grant you any rights in connection with any trademarks or service marks of OF Software Ltd.
or DocQrigin. All title and intellectual property rights in and to the Software, the accompanying printed materials,
and any copies of the Software are owned by OF Software Ltd. or its suppliers. All title and intellectual property
rights in and to the content that is not contained in the Software, but may be accessed through use of the
Software, is the property of the respective content owners and may be protected by applicable copyright or other
intellectual property laws and treaties. This EULA grants you no rights to use such content. If this Software
contains documentation that is provided only in electronic form, you may print ocne copy of such electronic
documentation.

DISCLAIMER OF WARRANTIES.

TO THE GREATEST EXTENT PERMITTED BY LAW, THE LICENSED SOFTWARE AND TECHNICAL
SUPPORT PROVIDED BY OF SOFTWARE LTD. HEREUNDER ARE PROVIDED ON AN "AS 1S" BASIS AND
THERE ARE NO WARRANTIES, REPRESENTATIONS OR CONDITIONS, EXPRESS OR IMPLIED, WRITTEN
OR ORAL, ARISING BY STATUTE, OPERATION OF LAW, COURSE OF DEALING, USAGE OF TRADE OR
OTHERWISE, REGARDING THEM OR ANY OTHER PRODUCT OR SERVICE PROVIDED UNDER THIS
AGREEMENT OR IN CONNECTION WITH THIS AGREEMENT BY OF SOFTWARE LTD.
OF SOFTWARE LTD. DISCLAIM ANY IMPLIED WARRANTIES OR CONDITIONS OF QUALITY,
MERCHANTABILITY, MERCHANTABLE QUALITY, DURABILITY, FITNESS FOR A PARTICULAR PURPOSE
AND NON-INFRINGEMENT. OF SOFTWARE LTD. DOES NOT REPRESENT OR WARRANT THAT THE
SOFTWARE SHALL MEET ANY OR ALL OF YOUR PARTICULAR REQUIREMENTS, THAT THE SOFTWARE
WILL OPERATE ERROR-FREE OR UNINTERRUPTED OR THAT ALL ERRORS OR DEFECTS IN THE
SOFTWARE CAN BE FOUND OR CORRECTED.

In certain jurisdictions some or all of the provisions in this Section may not be effective or the applicable law may
mandate a more extensive warranty in which case the applicable law will prevail over this Agreement.
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7.2

7.3

8.1

8.2

8.3

8.4

LIMITATIONS OF LIABILITY.

TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL
OF SOFTWARE LTD. BE LIABLE TO YOU OR ANY OTHER PERSON FOR ANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES WHATSOEVER,
INCLUDING WITHOUT LIMITATION, LEGAL EXPENSES, LOSS OF BUSINESS, LOSS OF PROFITS, LOSS
OF REVENUE, LOST OR DAMAGED DATA, LOSS OF COMPUTER TIME, COST OF SUBSTITUTE GOODS
OR SERVICES, OR FAILURE TO REALIZE EXPECTED SAVINGS OR ANY OTHER COMMERCIAL OR
ECONOMIC LOSSES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, EVEN IF
OF SOFTWARE LTD. HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGES, OR
SUCH LOSSES OR DAMAGES ARE FORESEEABLE.

THE ENTIRE LIABILITY OF OF SOFTWARE LTD. AND YOUR EXCLUSIVE REMEDY WITH RESPECT TO
THE SOFTWARE AND TECHNICAL SUPPORT AND ANY OTHER PRODUCTS OR SERVICES SUPPLIED BY
OF SOFTWARE LTD. IN CONNECTION WITH THIS AGREEMENT FOR DAMAGES FOR ANY CAUSE AND
REGARDLESS OF THE CAUSE OF ACTION, WHETHER IN CONTRACT OR IN TORT, INCLUDING
FUNDAMENTAL BREACH OR NEGLIGENCE, WILL BE LIMITED IN THE AGGREGATE TO THE AMOUNTS
PAID BY YOU FOR THE SOFTWARE, TECHNICAL SUPPORT OR SERVICES GIVING RISE TO THE CLAIM.

THE DISCLAIMER OF REPRESENTATIONS, WARRANTIES AND CONDITIONS AND LIMITATION OF
LIABILITY CONSTITUTE AN ESSENTIAL PART OF THIS AGREEMENT. YOU ACKNOWLEDGE THAT BUT
FOR THE DISCLAIMER OF REPRESENTATIONS, WARRANTIES AND CONDITIONS AND LIMITATION OF
LIABILITY, NEITHER OF SOFTWARE LTD. NOR ANY OF ITS LICENSORS OR SUPPLIERS WOULD GRANT
THE RIGHTS GRANTED IN THIS AGREEMENT.

TERM AND TERMINATION

The term of this Agreement will begin on download of the Software and, in respect of an Evaluation License,
shall continue for the Evaluation Peried, and in respect of all other license types defined in Section 1, shall
continue for as long as You use the Software, unless earlier terminated sooner under this section 7.

OF Software Ltd. may terminate this Agreement in the event of any breach by You if such breach has not been
cured within five (5) days of notice to You. No termination of this Agreement will entitle You to a refund of any
amounts paid by You to OF Software Ltd. or its applicable distributor or reseller or affect any obligations You
may have to pay any outstanding amounts owing o OF Software Ltd. or its distributor.

Your rights to use the Software will immediately terminate upon termination or expiration of this Agreement.
Within five (5) days of termination or expiration of this Agreement, You shall purge all Software and all copies
thereof from all computer systems and storage devices on which it was stored, and certify such to
OF Software Ltd.

GENERAL PROVISIONS

No Waiver. No delay or failure in exercising any right under this Agreement, or any partial or single exercise of
any right, will constitute a waiver of that right or any other rights under this Agreement. No consent to a breach
of any express or implied term set out in this Agreement constitutes consent to any subsequent breach, whether
of the same or any other provision.

Severability. If any provision of this Agreement is, or becomes, unenforceable, it will be severed from this
Agreement and the remainder of this Agreement will remain in full force and effect.

Assignment. You may not transfer or assign this Agreement (whether voluntarily, by operation of law, or
otherwise) without OF Software Ltd.’s prior written consent. OF Software Ltd. may assign this Agreement at any
time without notice. This Agreement is binding upon and will inure to the benefit of both parties, and their
respective successors and permitted assigns.

Governing Law and Venue. This Agreement shall be governed by the laws of the Province of Ontario. No
choice of laws rules of any jurisdiction shall apply to this Agreement. You consent and agree that the courts of
the Province of Ontario shall have jurisdiction over any legal action or proceeding brought by You arising out of
or relating to this Agreement, and You consent to the jurisdiction of such courts for any such action or
proceeding.



8.5 Entire Agreement. This Agreement is the entire understanding and agreement between You and
OF Software Ltd. with respect to the subject matter hereof, and it supersedes all prior negotiations, commitments
and understandings, verbal or written, and purchase order issued by You. This Agreement may be amended or
otherwise modified by OF Software Ltd. from time to time and the most recent version of the Agreement will be
available on the OF Software website www.docorigin.com.

Last Updated: [July 18 2013]



AGREEMENT

This Agreement (“Agreement”) is made this ____ day of , 2016 (“Effective Date”) between
Tyler Technologies, Inc., with offices at 23 British American Boulevard, Latham, New York 12110 (“Tyler”) and
the Client Name with offices at Client Address (“Client”).

Tyler and Client agree as follows:

1. Term. The term of this Agreement shall expire three (3) years from the first day of the month after access to the
software is provided. This Agreement will renew automatically for additional one (1) year terms at Tyler’s
then-current fees unless terminated in writing by either party at least sixty (60) days prior to the end of the then-
current term.

2. License Grant.

2.1. Upon the Effective Date, Tyler hereby grants to Client a non-exclusive, non-transferable, royalty-free,
revocable license to use the Tyler software products set forth in the investment summary attached hereto as
Exhibit 1 (“Investment Summary”) and related interfaces (collectively, the “Tyler Software Products”) and
Tyler user manuals during the Term for Client's internal business purposes at Client Address for Client
Name only and otherwise subject to the terms and conditions of this Agreement. This license is revocable
by Tyler if Client fails to comply with the terms and conditions of this Agreement, including without
limitation, Client's failure to timely pay the annual Software as a Service fees in full.

2.2. Client acknowledges and agrees that the Tyler Software Products and user manuals are proprietary to Tyler
and have been developed as trade secrets at Tyler's expense. Client shall use best efforts to keep the Tyler
Software Products and user manuals confidential and to prevent any misuse, unauthorized use or
unauthorized disclosure of the Tyler Software Products or user manuals by any party.

2.3. Client may make copies of the Tyler Software Products for archive purposes only. Client will repeat any
and all proprietary notices on any copy of the Tyler Software Products. Client may make copies of the
Tyler user manuals for internal use only.

2.4. The Tyler Software Products may not be modified by anyone other than Tyler. If Client modifies the Tyler
Software Products without Tyler's prior written consent, Tyler's obligations to provide maintenance
services on, and the warranty for, the Tyler Software Products will be void. Client shall not perform
decompilation, disassembly, translation or other reverse engineering on the Tyler Software Products.
Client also shall not append, delete, modify or otherwise alter the data in the databases used by the Tyler
Software Products, other than by the use of the Tyler Software Products in accordance with the terms of
this Agreement.

3. Limited Warranty. For the purposes of this Agreement, a “Defect” is defined as a failure of the Tyler Software
Products to substantially conform to the then-current Tyler User Guides and the functional descriptions of the
Tyler Software Products in Tyler's written proposal to Client. In the event of conflict between the afore-
mentioned documents, the then-current Tyler User Guides will control. A Tyler Software Product is
“Defective” if it contains a Defect. For as long as a current Agreement is in place, Tyler warrants that the Tyler
Software Products will not contain Defects. If the Tyler Software Products do not perform as warranted, Tyler
will use reasonable efforts, consistent with industry standards, to cure the defect in accordance with Tyler’s then
current support call process.

4. Intellectual Property Infringement Indemnification. Tyler will defend and indemnify Client against any claim
by an unaffiliated third party of this Agreement that a Tyler Software Product infringes that party's patent,
copyright or other intellectual property right issued and existing as of the Effective Date or as of the distribution
date of a release to the Tyler Software Product, and will pay the amount of any resulting adverse final judgment
issued by a court of competent jurisdiction or of any settlement that Tyler pre-approves in writing, provided that
Client promptly notifies Tyler in writing of any such claim, gives Tyler reasonable cooperation, information,
and assistance in connection with it, and consent to Tyler's sole control and authority with respect to the
defense, settlement or compromise of the claim. Tyler will not be obligated under this section if the
infringement results from: (i) Client's use of a previous version of a Tyler Software Product and the claim
would have been avoided had you used the current version of the Tyler Software Product; (ii) Client's
combining the Tyler Software Product with devices or products not provided by Tyler, (iii) use of a Tyler
Software Product in applications, business environments or processes for which the Tyler Software Product was



not designed or contemplated, and where use of the Tyler Software Product outside such application,
environment or business process would not have given rise to the claim, (iv) corrections, modifications,
alterations or enhancements that Client made to the Tyler Software Product; (v) use of the Tyler Software
Product by any person or entity other than Client or Client's employees; or (vi) Client's willful infringement. In
the event a Tyler Software Product is finally determined to be infringing and its use by Client is enjoined, Tyler
shall, at its election (i) procure for Client the right to continue using the infringing Tyler Software Products; or
(ii) modify or replace the infringing Tyler Software Products so that it becomes non-infringing The foregoing
states Tyler's entire liability and Client's sole and exclusive remedy with respect to the subject matter hereof.

5. Expenses. Expenses shall be billed in accordance with the then-current Tyler Business Travel Policy, based on
Tyler's usual and customary practices. Copies of receipts shall be provided on an exception basis at no charge.
Should all receipts for non per diem expenses be requested, an administrative fee shall be incurred. Receipts for
mileage and miscellaneous items less than five dollars ($5) are not available.

6. Cancellation of Services. In the event Client cancels services less than fifteen (15) business days in advance,
Client is liable to Tyler for (i) all non-refundable expenses incurred by Tyler on Client's behalf; and (ii) daily
fees associated with the canceled services if Tyler is unable to re-assign its personnel. Training may be
rescheduled upon written request of Client and prepayment of Training costs at the rates and upon the terms and
conditions provided for in this Agreement.

7. Work Responsibilities. Client data necessary to utilize the Tyler Software Products (the “Client Data”) shall be
developed between the Effective Date and the first day of training. Tyler shall retain ownership of the Client
Data. The parties shall have the additional responsibilities for developing and formatting the Client Data as set
forth in the “Work Responsibilities” annexed hereto as Exhibit 2 and made a part of this Agreement. Should a
NAVTEQ map be used to populate the Tyler Software database, such map will be subject to the “NAVTEQ
End-User Terms and Conditions” attached hereto as Exhibit 3 and made a part of this Agreement.

8. Additional Services. Services requested by Client in excess of those set forth in the Investment Summary,
including but not limited to district canvassing, if Client’s downloads do not meet specifications or if fields of
data are missing or need to be interpreted or processed, may be billable services, at Tyler’s sole discretion, to be
provided at Tyler's then-current rates. Tyler shall not perform additional services without Client’s prior written
approval.

9. Maintenance Services.
9.1. Maintenance Services Terms, Conditions, Limitations and Exclusions. For as long as a current
Agreement is in place, Tyler shall:
9.1.1.1. In a professional, good and workmanlike manner, perform its obligations in accordance with
Tyler’s then current support call process in order to conform the Tyler Software Products to
the applicable warranty under this Agreement. If Client modifies the Tyler Software Products
without Tyler's prior written consent, Tyler's obligations to provide maintenance services on
and warrant the Tyler Software Products shall be void. Tyler reserves the right to suspend
maintenance services if Client fails to pay undisputed Software as a Service (and maintenance,
if applicable) fees within sixty (60) calendar days of the due date. Tyler will reinstate
maintenance services upon Client's payment of the overdue Software as a Service (and
maintenance, if applicable) fees.

9.1.1.2. Provide Client with all releases Tyler makes to the Tyler Software Products. Client
acknowledges and agrees that a new release of the Tyler Software Products is for
implementation in the Tyler Software Products as they exist without Client customization or
modification, and that Tyler reserves the right to cease supporting a prior release of the Tyler
Software Products one (1) year after Tyler has made a new release of the Tyler Software
Products available to Client for downloading.

9.1.2. Software as a Service (and maintenance, if applicable) fees do not include installation or
implementation of the Tyler Software Products, onsite support (unless Tyler cannot remotely correct a
defect in a Tyler Software Product), application design, other consulting services, support of an
operating system or hardware, and support outside Tyler's normal business hours.

9.2. Client Responsibilities. Client shall provide, at no charge to Tyler, full and free access to the Tyler

Software Products and the servers and workstation that run them; including but not limited to: remote



access, working space; adequate facilities within a reasonable distance from the equipment; and use of
machines, attachments, features, or other equipment necessary to provide maintenance services set forth
herein.

10. Taxes. The fees set forth in the Investment Summary do not include any taxes, including, without limitation,
sales, use or excise tax. All applicable taxes shall be paid by Tyler to the proper authorities and shall be
reimbursed by Client to Tyler. In the event Client possesses a valid direct-pay permit, Client will forward such
permit to Tyler on the Effective Date. In such event, Client shall be responsible for remitting all applicable
taxes to the proper authorities. If tax-exempt, Client shall provide Tyler with Client's tax-exempt certificate.

11. Force Majeure. Neither party shall be liable for delays in performing its obligations under this Agreement to
the extent that the delay is caused by force majeure. Either party shall have the right to terminate this
Agreement if Force Majeure suspends performance of scheduled tasks by one or more parties for a period of
one hundred-twenty (120) or more days from the scheduled date of the task. This paragraph shall not relieve
Client of its responsibility to pay for services and goods provided to Client and expenses incurred on behalf of
Client prior to the effective date of termination.

12. Indemnification. Subject to the limitation of liability set forth herein, Tyler shall indemnify and hold harmless
Client and its agents, officials and employees from and against any and all claims, losses, liabilities, damages,
costs and expenses (including reasonable attorney's fees and costs) arising from Tyler's negligence or willful
misconduct. Tyler shall not be liable to the degree or extent of damages, loss, or expense determined to be the
fault of the Client.

13. Limitation of Liability. In no event shall Tyler be liable for special, indirect, incidental, consequential, or
exemplary damages, including, without limitation, any damages resulting from loss of use, loss of data,
interruption of business activities, or failure to realize savings arising out of or in connection with the use of the
Tyler Software Products, Services, or Third Party Products. Tyler's liability for damages and expenses arising
from the Tyler Software Products or Services, whether based on a theory of contract or tort, including
negligence and strict liability, shall be limited to the fees set forth in the Investment Summary related to the
defective product or service. Tyler's liability for damages and expenses arising from the Third Party Products,
whether based on a theory of contract or tort, including negligence and strict liability, shall be limited to the
License Fee/Purchase Price of the Third Party Products. Such fees reflect and are set in reliance upon this
limitation of liability.

14. Disclaimer. THE RIGHTS, REMEDIES, AND WARRANTIES SET FORTH IN THIS AGREEMENT ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER RIGHTS, REMEDIES, AND WARRANTIES EXPRESSED,
IMPLIED, OR STATUTORY, INCLUDING, WITHOUT LIMITATION, THE WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND SYSTEM INTEGRATION,
WHICH ARE HEREBY DISCLAIMED BY TYLER.

15. Termination.

15.1. Termination for Cause. In the event of Tyler's failure to perform under this Agreement, Client shall
immediately notify Tyler in writing of such failure and allow Tyler a thirty (30) day period in which to cure
such failure. If, at the end of the cure period, Tyler has not cured such failure, Client will have the right to
terminate this Agreement. Upon such termination, Client shall pay Tyler for all products, services, and
expenses not in dispute which were delivered or incurred prior to the date Tyler received Client's notice of
termination. Payment for products, services, and expenses in dispute will be determined through non-
binding arbitration.

15.2. Termination for Non-appropriation. If Client should not appropriate or otherwise make available funds
sufficient to purchase, lease, operate or maintain the products set forth in this Agreement, or other means of
performing the same functions of such products, Client may unilaterally terminate this Agreement only
upon thirty (30) days written notice to Tyler. Upon termination, Client shall remit payment for all products
and services delivered to Client and all expenses incurred by Tyler prior to Tyler's receipt of the
termination notice, or all applicable early termination fees.

16. No Assignment. Client may not assign its rights and responsibilities under this Agreement without Tyler's prior
written permission, not to be unreasonably withheld.



17. Confidentiality. Both parties recognize that their respective employees and agents, in the course of
performance of this Agreement, may be exposed to confidential information and that disclosure of such
information could violate rights to private individuals and entities. Each party agrees that it will not disclose
any confidential information of the other party and further agrees to take appropriate action to prevent such
disclosure by its employees or agents. The confidentiality covenants contained herein shall survive the
termination or cancellation of this Agreement for a period of two (2) years. In the event of Freedom of
Information Act or similar public record requests, confidential information shall be disclosed only to the extent
disclosure is based on the good faith written opinion of the receiving party's legal counsel that disclosure is
required by law: provided, however, that that receiving party shall give prompt notice of the service of process
or other documentation that underlies such requirement and use its best efforts to assist the disclosing party if
the disclosing party wishes to obtain a protective order or otherwise protect the confidentiality of such
confidential information. The disclosing party reserves the right to obtain protective order or otherwise protect
the confidentiality of its confidential information.

18. Shipping. Delivery shall be F.O.B. shipping point.

19. Payment Terms.
19.1. Client will remit to Tyler annual Software as a Service fees as follows:
19.1.1.1. $X on the first day of the following month after connectivity is established, for the year one
(1) term;
19.1.1.2. $X one (1) year from the initial invoice date for the year two (2) term;
19.1.1.3. $X two (2) years from the initial invoice date for the year three (3) term;
19.1.1.4. Subsequent annual Software as a Service fees will be due annually thereafter at the then-
current fees unless terminated in writing by either party at least sixty (60) days prior to the end
of the then-current term.
19.2. Tyler will invoice Client the fees of $X for Implementation services as follows:
19.2.1. 50% when map is available to the client in Tyler’s data center
19.2.2. 50% upon completion of implementation
19.3. Fees for Services not included with annual SaaS fees will be billed if and as incurred.
19.4. Payment is due within thirty (30) days of the invoice date.

20. Hosting. For as long as Client pays annual Software as a Service fees to Tyler, Tyler shall host at Tyler’s data
center and make available to Client the Tyler Software Products listed in the Investment Summary, except as
otherwise noted in this Agreement. Hosting Services will be provided in accord with Exhibit 4, Service Level
Agreement.

21. Early Termination Fees. Notwithstanding anything to the contrary stated in this Agreement, if the Client
should terminate this Agreement within three (3) years of the Effective Date, Client shall remit to Tyler, in
addition to fees for all products and services delivered and expenses incurred prior to the effective date of
termination, unpaid annual Software as a Service fees as follows:

21.1. Termination before (1) year after the Effective Date: all Software as a Service fees due prior to the
effective date of termination and 75% of the annual Software as a Service fees for years two and three of
the Term;

21.2. Termination one (1) year after the Effective Date but before two (2) years of the Effective Date: all
Software as a Service fees due prior to the effective date of termination and 50% of the annual Software as
a Service fees for year three of the Term; and

21.3. Termination two (2) years after the Effective Date but prior to the expiration of the Term: all Software as
a Service fees due prior to the effective date of termination.

22. Electronic Payment. Tyler prefers to receive payments electronically. Tyler’s electronic payment information
is as follows:

Bank: Wells Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 94104
ABA: 121000248



Account: 4124302472
Beneficiary: Tyler Technologies Inc. — Operating

23. Entire Agreement. This Agreement represents the entire agreement of Client and Tyler with respect to the
subject matter hereof, and supersedes any prior agreements, understandings, and representations, whether
written, oral, expressed, implied, or statutory. Client hereby acknowledges that in entering into this Agreement
it did not rely on any information not explicitly set forth in this Agreement.

24. Multiple Originals and Signatures. This Agreement may be executed in multiple originals, any of which shall
be independently treated as an original document. Any electronic, faxed, scanned, photocopied or similarly
reproduced signature on this Agreement or any amendment hereto shall be deemed an original signature and
shall be fully enforceable as if an original signature.

IN WITNESS WHEREOF, persons having been duly authorized and empowered enter into this Agreement.

Tyler Technologies, Inc. Client Name
By: By:

Name: Name:

Title: Title:

Date: Date:
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Investment Summary




Exhibit 2
Traversa Services Package

Work Responsibilities

Mapping
Tyler will provide Client access in Tyler’s data center to a digitized map covering the area of the district, and

essential roadways outside of the district commonly traveled for in-district students. Client will supply contact
information for local GIS agency if available.

Student File Preparation

Tyler will provide Client with an ASCI|I file layout describing the required district student data file and will import
the Client’s ASCII file(s) into the new map data file (the “Student Data”).

Tyler will pass the Student Data through the location process. To the extent feasible as determined in Tyler’s sole
discretion, Tyler will correct Student Data not matching street/number ranges in the digital

map.

Editorial Responsibilities

Tyler may periodically require Client to review district data. The timely and accurate review of this data is critical.
Client will cause its employees or agents to perform the editing functions timely, accurately and to the best of their
ability, and will notify Tyler when corrections are final. The information and data approved following the periodic
review stages are the sole responsibility of Client. Alterations later requested or necessary which could have been
made as part of this editing process are available in accordance with Section 7 of this Agreement. Tyler shall not be
responsible for any failure to meet a written production schedule to the extent such failure is due, in whole or in part,
to Client’s failure to perform its work responsibilities timely and accurately.

Training

a. During the course of the Client implementation, Tyler will provide training in the use of the Tyler Software
Products (the “Training™). Up to five (5) Client employees may attend the Training. Implementation Training
is delivered on-line on weekdays, unless the parties agree to other arrangements. It is understood that the
effectiveness of Training depends upon continuous attendance by all trainees, minimum interruptions, and the
availability of one or more Client computers connected to Tyler’s data center.

b. Training does not include installation services such as disk formatting, installing operating systems, installing
hardware, installing non-Tyler software, equipment repairs or adjustment, or training in the use of Windows,
local area networks, peer-to-peer networks, or communications software. Such services must be performed
internally or obtained from third parties.



Exhibit 3

NAVTEQ End-User Terms and Conditions

The data (“Data™) is provided for your personal, internal use only and not for resale. It is protected by copyright,
and is subject to the following terms and conditions which are agreed to by you, on the one hand, and Tyler
Technologies, Inc. (LICENSEE) and its licensors (including their licensors and suppliers) on the other hand.
©2002 Navigation Technologies Corporation. All rights reserved.

The Data for areas of Canada includes information taken with permission from Canadian authorities, including: ©
Her Majesty the Queen in Right of Canada, © Queen’s Printer for Ontario.

Terms and Conditions

Personal Use Only: You agree to use this Data together with Versatrans Solutions Routing & Planning software for
the solely personal, non commercial purposes for which you were licensed, and not for service bureau, time-sharing
or other similar purposes. Accordingly, but subject to the restrictions set forth in the following paragraphs, you may
copy this Data only as necessary for your personal use to (i) view it, and (ii) save it, provided that you do not remove
any copyright notices that appear and do not modify the Data in any way. You agree not to otherwise reproduce
copy, modify, decompile, disassemble or reverse engineer any portion of this Data, and may not transfer or
distribute it in any form, for any purpose except to the extent permitted by mandatory laws.

Restrictions. Except where you have been specifically licensed to do so by LICENSEE, and without limiting
the preceding paragraph, you may not (a) use this Data with any products, systems, or applications installed
or otherwise connected to or in communication with vehicles, capable of vehicle navigation positioning,
dispatch, real time route guidance, fleet management or similar applications; or (b) with or in communication
with any positioning devices or any mobile or wireless-connected electronic or computer devices, including
without limitation cellular phones, palmtop and handheld computers, pagers, and personal digital assistants
or PDAs.

No Warranty. This Data is provided to you “as is,” and you agree to use it at your own risk. LICENSEE and its
licensors (and their licensors and suppliers) make no guarantees, representations or warranties of any kind, express
or implied, arising by law or otherwise, including but not limited to, content, quality, accuracy, completeness,
effectiveness, reliability, fitness for a particular purpose, usefulness, use or results to be obtained from this Data, or
that the Data or server will be uninterrupted or error-free.

Disclaimer of Warranty: LICENSEE AND ITS LICENSORS (INCLUDING THEIR LICENSORS AND
SUPPLIERS) DISCLAIM ANY WARRANTIES, EXPRESS OR IMPLIED OF QUALITY, PERFORMANCE,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON INFRINGEMENT. Some States,
Territories and Countries do not allow certain warranty exclusions, so to that extent the above exclusion may not

apply to you.

Disclaimer of Liability: LICENSEE AND ITS LICENSORS (INCLUDING THEIR LICENSORS AND
SUPPLIERS) SHALL NOT BE LIABLE TO YOU: IN RESPECT OF ANY CLAIM, DEMAND OR
ACTION, IRRESPECTIVE OF THE NATURE OF THE CAUSE OF THE CLAIM, DEMAND OR
ACTION ALLEGING ANY LOSS, INJURY OR DAMAGES, DIRECT OR INDIRECT, WHICH MAY
RESULT FROM THE USE OR POSSESSION OF THE INFORMATION; OR FOR ANY LOSS OF
PROFIT, REVENUE, CONTRACTS OR SAVINGS, OR ANY OTHER DIRECT, INDIRECT
INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF YOUR USE OF OR
INABILITY TO USE THIS INFORMATION, ANY DEFECT IN THE INFORMATION, OR THE
BREACH OF THESE TERMS OR CONDITIONS, WHETHER IN AN ACTION IN CONTRACT OR
TORT OR BASED ON A WARRANTY, EVEN IF LICENSEE OR ITS LICENSORS HAVE BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. Some States, Territories and Countries do not
allow certain liability exclusions or damages limitations, so to that extent the above may not apply to you.



Disclaimer of Endorsement: Reference to any products, services, processes, hypertext links to third parties or other
Data by trade name, trademark, manufacturer supplier or otherwise does not necessarily constitute or imply its
endorsement, sponsorship or recommendation by LICENSEE or its licensors. Product and service information are
the sole responsibility of each individual vendor. The Navigation Technologies name and logo, the NAVTEQ and
NAVTEQ ON BOARD trademarks and logos, and other trademarks and trade names owned by Navigation
Technologies Corporation may not be used in any commercial manner without the prior written consent of
Navigation Technologies.

Export Control: You agree not to export from anywhere any part of the Data provided to you or any direct product
thereof except in compliance with, and with all licenses and approvals required under, applicable export laws, rules
and regulations.

Indemnity: You agree to indemnify, defend and hold LICENSEE and its licensors (including their respective
licensors, suppliers, assignees, subsidiaries, affiliated companies, and the respective officers, directors, employees,
shareholders, agents and representatives of each of them) free and harmless from and against any liability, loss,
injury (including injuries resulting in death), demand, action, cost expense, or claim of any kind or character,
including but not limited to attorney’s fees, arising out of or in connection with any use or possession by you of this
Data.

Entire Agreement: These terms and conditions constitute the entire agreement between LICENSEE (and its
licensors, including their licensors and suppliers)

DataMap Intelligence Agreement
Portions of the Data may be powered by DataMap Intelligence, LLC. All rights reserved.




Exhibit 4
SERVICE LEVEL AGREEMENT

. Agreement Overview

This Service Level Agreement (“SLA”) operates in conjunction with, and does not supersede or replace any part of,
the Agreement between Tyler and Client to which this is attached as Exhibit 4. The SLA is effective as of the
Effective Date of the Agreement.

This SLA outlines the information technology service levels that Tyler will provide to Client to ensure the
availability of the application services that the Client has requested Tyler to provide. All other Client support
services shall be delivered in accord with the then-current Maintenance Agreement for the Tyler Software Products
licensed by Client.

1. Definitions

Attainment: The percentage of time a service is available during a billing cycle, with percentages rounded to the
nearest whole number.

Client Error Incident: Any service unavailability resulting from a Client’s applications, content or equipment, or the
acts or omissions of any of Client’s service users or Client’s third-party providers over whom Tyler exercises no
control.

Defect: Any failure of the licensed software that is recognized as a "defect" under the Agreement through which
Client licenses the Tyler software.

Downtime: Those minutes during which the software products set forth in the Agreement are not available for any
type of Client use. Downtime does not include those instances in which only a Defect is present.

Force Majeure: An event beyond the reasonable control of Tyler, including governmental action, war, riot or civil
commotion, fire, natural disaster, or any other cause which could not with reasonable diligence be foreseen,
controlled, or prevented by the party.

Service Availability: The total number of minutes in a billing cycle that a given service is capable of receiving,
processing, and responding to requests, excluding maintenance windows, Client Error Incidents and Force Majeure

1. Service Availability

The Service Availability of Tyler’s applications is intended to be 24/7/365 (excluding maintenance windows). Tyler
sets Service Availability goals and measures whether it has met those goals by tracking Attainment.

a. Client Responsibilities

Whenever a Client experiences Downtime, that Client must make a support call according to the procedures outlined
in the Support Call Process exhibit. The Client will receive a support incident number.

To track attainment, the Client must document, in writing, all Downtime that it has experienced during a billing
cycle. The Client must deliver such documentation to Tyler within 30 days of a billing cycle’s end.

The documentation the Client provides must evidence the Downtime clearly and convincingly. It must include, for
example, the support incident number(s) and the date, time and duration of the Downtime(s).

b. Tyler Responsibilities

When Tyler’s support team receives a call from a Client that a Downtime has occurred or is occurring, Tyler will
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work with the Client to identify the cause of the Downtime (including whether it may be the result of a Client Error
Incident or Force Majeure). Tyler will also work with the Client to resume normal operations.

Upon timely receipt of a Client’s Downtime report, outlined above in Section I11(a), Tyler will compare that report
to Tyler’s own outage logs and support tickets to confirm that a Downtime for which Tyler was responsible indeed
occurred.

Tyler will respond to a Client’s Downtime report within 30 day(s) of receipt. To the extent Tyler has confirmed
Downtime for which Tyler is responsible, Tyler will provide Client with the relief set forth below.

c. Client Relief

When a Service Availability goal is not met due to confirmed Downtime, Tyler will provide the affected Client with
relief that corresponds to the percentage amount by which that goal was not achieved, as set forth in the Client
Relief Schedule below.

Notwithstanding the above, the total amount of all relief that would be due under this SLA will not exceed 5% of the
fee for any one billing cycle. Issuing of such credit does not relieve Tyler of its obligations under the Agreement to
correct the problem which created the service interruption. A correction may occur in the billing cycle following the
service interruption. In that circumstance, if service levels do not meet the corresponding goal for that later billing
cycle, Client’s credits will be doubled.

Every billing cycle, Tyler will compare confirmed Downtime to Service Availability. In the event actual Attainment
does not meet the targeted Attainment, the following Client relief will apply:

Client Relief Schedule

Targeted Attainment Actual Attainment Client Relief
100% 98-99% Remedial action will be taken.
100% 95-97% 4% credit of fee for affected billing cycle
will be posted to next billing cycle
100% <95% 5% credit of fee for affected billing cycle
will be posted to next billing cycle

A Client may request a report from Tyler that documents the preceding billing cycle’s Service Availability,
Downtime, any remedial actions that have been/will be taken, and any credits that may be issued.

V. Applicability

The commitments set forth in this SLA do not apply during maintenance windows, Client Error Incidents, and Force
Majeure.

Tyler performs maintenance during limited windows that are historically known to be reliably low-traffic times. If
and when maintenance is predicted to occur during periods of higher traffic, Tyler will provide advance notice of
those windows and will coordinate to the greatest extent possible with the Client.

V. Force Majeure

The Client will not hold Tyler responsible for meeting service levels outlined in this SLA to the extent any failure to
do so is caused by Force Majeure. In the event of Force Majeure, Tyler will file with the Client a signed request that
said failure be excused. That writing will at least include the essential details and circumstances supporting Tyler’s
request for relief pursuant to this Section. The Client will not unreasonably withhold its acceptance of such a
request.

11
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Tyler Technologies, Inc. Warranty Information

NOTE:Please also review the attached Sample Agreements for Warranty information.

Software Warranty Enterprise Form Contract:

Limited Warranty. We warrant that the Tyler Software will be without Defect(s) as long as you have a

Maintenance and Support Agreement in effect. If the Tyler Software does not perform as warranted,
we will use all reasonable efforts, consistent with industry standards, to cure the Defect as set forth in
the Maintenance and Support Agreement.

Software Warranty Traversa SaaS/Versatrans Form Contract:

Limited Warranty. For the purposes of this Agreement, a “Defect” is defined as a failure of the Tyler

Software Products to substantially conform to the then-current Tyler User Guides and the functional
descriptions of the Tyler Software Products in Tyler's written proposal to Client. In the event of conflict
between the afore-mentioned documents, the then-current Tyler User Guides will control. A Tyler
Software Product is “Defective” if it contains a Defect. For as long as a current Agreement is in place,
Tyler warrants that the Tyler Software Products will not contain Defects. If the Tyler Software Products
do not perform as warranted, Tyler will use reasonable efforts, consistent with industry standards, to
cure the defect in accordance with Tyler’s then current support call process.

GPS Hardware Warranty:
GEOTAB EQUIPMENT WARRANTY

GEOTAB warrants that the GEOTAB Equipment will be free from defects in material and workmanship
for a period of one (1) year from the date of purchase (the “Warranty Period”). GEOTAB agrees to repair
or replace, free of charge, any GEOTAB Equipment which fail, through defect in material or
workmanship, within the Warranty Period.

GEOTAB makes no representation nor provides any warranty with respect to third party software. Third
party software not manufactured by GEOTAB is limited, in warranty and guarantee, to the warranty
and/or guarantee of the supplier and expires upon the expiration of such warranty. GEOTAB will not be
responsible for updating or fixing any errors or inconsistencies in the third party software.

Upon receipt of written notice of any alleged defect, GEOTAB will, at its sole discretion, repair or replace
the same free of charge. GEOTAB Equipment repaired or replaced under the warranty set forth herein
shall have the same warranty as new equipment, but without extension of the original Warranty Period.
No warranty is made with respect to: (a) failure not reported to GEOTAB within the Warranty Period, (b)
failures or damage due to misapplication, lack of proper maintenance, abuse, improper installation or



abnormal conditions of temperature, moisture, dirt or corrosive matter, (c) failures due to operation,
either intentional or otherwise in an improper manner or other than in accordance with the relevant
documentation, or (d) any GEOTAB Product which has been altered or supplemented by anyone other
than an authorized representative of GEOTAB. GEOTAB shall not be liable for any expenses incurred by
a Customer in an attempt to correct any allegedly defective GEOTAB Product.

It is understood that GEOTAB has no special knowledge of the Customer's operation or requirements
and Customer confirms and agrees that the GEOTAB Equipment are purchased because of the
independent determination by the Customer of its suitability for intended use.

EXCEPT AS SPECIFICALLY SET OUT ABOVE, THE GEOTAB EQUIPMENT ARE PROVIDED AS IS WITHOUT
WARRANTY OF ANY KIND. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, GEOTAB
FURTHER DISCLAIMS ALL WARRANTIES, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT. THE ENTIRE
RISK ARISING OUT OF THE USE OR PERFORMANCE OF THE SOFTWARE AND GEOTAB EQUIPMENT
REMAINS WITH CUSTOMER.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL GEOTAB OR ITS
LICENSORS AND SUPPLIERS BE LIABLE TO CUSTOMER FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT,
SPECIAL, PUNITIVE, OR OTHER DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, DAMAGES
FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, LOSS OF
DATA, OR OTHER PECUNIARY LOSS) ARISING OUT OF THIS WARRANTY OR THE USE OF OR INABILITY TO
USE THE GEOTAB EQUIPMENT, EVEN IF GEOTAB HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. GEOTAB’S TOTAL LIABILITY TO CUSTOMER FOR ANY DIRECT DAMAGES SHALL NOT EXCEED
THE TOTAL AMOUNT PAID TO GEOTAB UNDER THIS AGREEMENT. BECAUSE SOME
STATES/JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT APPLY TO CERTAIN
CUSTOMERS



Federal Requirements for Procurement and Contracting with small and minority businesses,
women's business enterprises, and labor surplus area firms.

If the TIPS member anticipate possibly using federai funds for procurement under this potential award and is
required to obtain the following compliance assurance.

1. Will you be subcontracting any of your work under this award if you are successful?
{Check one}

\/ YES or NO

2. If yes, do you agree to comply with the following federal requirements? (check one)

*

YES or / NO

2 CFR §200.321 Contracting with small and minority businesses, women's business enterprises, and labor
surplus area firms.

(a) The non-Federal entity must take all necessary affirmative steps to assure that minority businesses,
women's business enterprises, and labor surplus area firms are used when possibie.

(b) Affirmative steps must include:

(1) Placing qualified small and minority businesses and women's business enterprises on solicitation lists;
(2) Assuring that small and minority businesses, and women's business enterprises are solicited whenever they
are potential sources;

(3) Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by small and minority businesses, and women's business enterprises;

(4) Establishing delivery schedules, where the requirement permits, which encourage participation by small
and minority businesses, and women's business enterprises;

(5) Using the services and assistance, as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce ; and

(6) Requiring the prime contractor, if subcontracts are to be let, to take the affirmative steps listed in
paragraphs (1) through (5) of this section.

Tyler Technologies, Inc.
Company Name

) . Abigail Diaz
Name of authorized representative

Signature of authorized representativemw/f

Date ‘/'4’/73“0

*Tyler works with two Installers of GPS hardware, These installers have been vetted, and based on their respective experience, were selected as partners.
Tyler does not solicit the business on a per client basis and these installers have been established partners for a significant length of time.



SUSPENSION OR DEBARMENT CERTIFICATE

Non-Federal entities are prohibited from contracting with or making sub-awards under
covered transactions to parties that are suspended or debarred or whose principals are
suspended or debarred. Covered transactions include procurement for goods or services
equal to or in excess of $25,000.00. Contractors receiving individual awards for $25,000.00
or more and all sub-recipients must certify that the organization and its principals are not
suspended or debarred.

By submitting this offer and signing this certificate, this bidder:

Certifies that no suspension or disbarment is in place, which would preclude receiving a
federally funded contract under the EDGAR, §200.212 Suspension and debarment.

Vendor Name: Tyler Technologies, Inc.

Vendor Address: 5101 Tennyson Parkway, Plano, Texas 75024

abigail.di tyl h.com
Vendor E-mail Address: \gail.diaz@tylertech.co

800-772-2260
Vendor Telephone:

Abigail Diaz
Authorized Company Official’s Name: g

Signature of Company Official: /B m oA
v

Date: ‘/ [élil/lo”p
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Required Federal contract provisions of Federal Regulations for Contracts

The following provisions are required to be in place and agreed if the procurement is funded with federal
funds. TIPS or its members are the subgrantee or subrecipient by definition in most cases. Not all
provisions herein apply to all contracts. Compliance is required as it applies to the individual purchase
contract.

Appendix IT to Part 200
Contract Provisions for Non-Federal Entity Contracts Under Federal Awards

2 CFR PART 200

These contract provisions are incorporated by reference or attachment into all contracts with your
company when TIPS or its members purchase is with federal funds if you respond to a TIPS competitive
procurement request for proposals or bid..

In addition to other provisions required by the Federal agency or non-Federal entity, all contracts made by the non-Federal
entity under the Federal award must contain provisions covering the following, as applicable.

Federal Rule (1) Contracts for more than the simplified acquisition threshold currently set at $150,000, which is the
inflation adjusted amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition
Regulations Council (Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal
remedies in instances where contractors violate or breach contract terms, and provide for such sanctions and penalties
as appropriate,

Notice: Pursuant to Federal Rule (1) above, when federal funds are expended by TIPS or its members, TIPS or
its members reserves all rights and privileges under the applicable laws and regulations with respect to this
procurement in the event of breach of contract by either party.

Does vendor agree? YES ﬂ Q Initial of Authorized Company Official

Federal Rule (2) Termination for canse and for convenience by the grantee or subgrantee including the manner by
which it will be effected and the basis for settlement. (All contracts in excess of $10,000)

Pursuant to Federal Rule (2) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS reserves the right to terminate any agreement in excess of $10,000 resulting from this
procurement process for cause after giving the vendor an appropriate opportunity and up to 30 days, to cure the
causal breach of terms and conditions. TIPS OR ITS MEMBERS reserves the right to terminate any
agreement in excess of $10,000 resulting from this procurement process for convenience with 30 days notice in
writing to the awarded vendor. The vendor would be compensated for work performed and goods procured as
of the termination date if for convenience of the TIPS OR ITS MEMRBERS. Any award under this procurement
process is not exclusive and the District reserves the right to purchase goods and services from other vendors
when it is in the best interest of the District.

Does vendor agree? YES® _@ Initial of Authorized Company Official
*Subject to the exceptions set forth herein.f(p

Federal Rule (3) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts
that mect the definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal
opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment
Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41
CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor.”
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Pursuant to Federal Rule (3) above, when federal funds are expended by TIPS OR ITS MEMBERS, for all
construction contracts awarded by grantees and their contractors or sub grantees, the proposer certifies that
during the term of an award, when federal funds are expended, by the TIPS OR ITS MEMBERS resulting for
this procurement process the vendor will be in compliance with Equal Opportunity Employment laws
specifically Executive Order 11246 of September 24, 1965, entitled “Equal Employment Opportunity,” as
amended by Executive Order 11375 of October 13, 1967, and as supplemented in Department of Labor
regulations (41 CFR chapter 60.

Does vendor agrec? YES‘fSQ Initial of Authorized Company Official

Federal Rule (4) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all
prime construction contracts in excess of $2,000 awarded by non-Federal entities must inclnde a provision for
compliance with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor
regulations (29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction™). In accordance with the statute, contractors must be required to pay wages to laborers and
mechanics at a rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor.
In addition, contractors must be required to pay wages not less than once a week. The non-Federal entity must place a
copy of the current prevailing wage determination issued by the Department of Labor in each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of the wage determination, The non-
Federal entity must report all suspected or reported violations to the Federal awarding agency. The contracts must also
include a provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by
Department of Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work
Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person employed in the construction, completion, or
repair of public work, to give up any part of the compensation to which he or she is otherwise entitled. The non-Federal
entity must report all suspected or reported violations to the Federal awarding agency.

Pursuant to Federal Rule (4) above, when federal funds are expended by TIPS OR ITS MEMBERS, during the
term of an award for all contracts and subgrants for construction or repair, when Federal Funds are expended,
by the TIPS OR ITS MEMBERS resulting for this procurement process the vendor will be in compliance with
all provisions listed or referenced therein.

Does vendor agree? YES _ﬂ Initial of Authorized Company Official

Federal Rule (5) Contract Work Hours and Safety Standards Act (40 U.5.C. 3701-3708). Where applicable, all contracts
awarded by the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must
include a provision for compliance with 46 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations
(29 CFR Part 5). Under 40 U.S.C, 3702 of the Act, each contractor must be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work week is
permissible provided that the worker is compensated at a rate of not less than one and a half times the basic rate of pay
for all hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable to
construction work and provide that no laborer or mechanic must be required to work in surroundings or under working
conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies
or materials or articles ordinarily available on the open market, or contracts for transportation or transmission of
intelligence.

Pursuant to Federal Rule (5) above, when federal funds are expended by TIPS OR ITS MEMBERS, the
proposer certifies that during the term of an award by the TIPS OR ITS MEMBERS resulting from this
procurement process for construction contracts awarded by grantees and subgrantees the proposer agrees to be
in compliance with all requirements listed or referenced therein.

Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (6) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition
of “funding agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a
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small business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing regulations
issued by the awarding agency.

Pursuant to Federal Rule (6) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires that the proposer certify that during the term of an award by the TIPS OR ITS
MEMBERS resulting from this procurement process the vendor agrees to the terms listed and referenced
therein.

Does vendor agree? YES ‘S D Initial of Authorized Company Official
Fsuldect o (dated o ghoc D

Federal Rule (7) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-
1387), as amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires
the non-Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387).
Violations must be reported to the Federal awarding agency and the Regional Office of the Environmental Protection
Agency (EPA).

Pursuant to Federal Rule (7) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires that the proposer certify that during the term of an award by the TIPS OR ITS
MEMBERS resulting from this procurement process the vendor agrees to the terms listed and referenced
therein.

Does vendor agree? YES ﬂ&) Initial of Authorized Company Official

Federal Rule (8) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award $25,000 or greater
(see 2 CFR 180.220) must not be made to parties listed on the governmentwide exclusions in the System for Award
Management (SAM), in accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 3
CFR part 1986 Comp., p. 189) and 12689 (3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM
Exclusions contains the names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties
declared ineligible under statutory or regulatory authority other than Executive Order 12549,

Pursuant to Federal Rule (8) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
I'TS MEMBERS requires the proposer certify that during the term of an award by the TIPS OR ITS
MEMBERS resulting for this procurement process the vendor certifies that they are not debarred from
receiving a contract from the federal government as provided therein.

Does vendor agree they are not debarred as specified above ? YES ﬁ,\ﬂ Initial of Authorized Company Official

Federal Rule (9) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award
exceeding $100,000 must file the required certification. Each tier certifies to the tier above that it will not and has not
used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer
or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each
tier must also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal
award. Such disclosures are forwarded from tier to tier up to the non-Federal award.

Pursuant to Federal Rule (9) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires the proposer certify that during the term and after the awarded term of an award by
the TIPS OR ITS MEMBERS resulting for this procurement process the vendor certifies to the terms included
or referenced in Federal Rule 9 above.
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Does vendor certify to the provisions in Federal Rule (9) above? YES M Initial of Authorized Company Official

Federal Rule (10) 2 CFR 200.233 Retention of all required records for three years after grantees or subgrantees make
final payments and all other pending matters are closed.

Pursuant to Federal Rule (10) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires the proposer certify that the awarded vendor retain all required records for three
years after grantees or subgrantees make final payments and all other pending matters are closed.

Does vendor agree? YES‘KQ Initial of Authorized Company Official

Federal Rule (11) 2 CFR §200.322 Procurement of recovered materials. A non-Federal entity that is a state agency or
agency of a political subdivision of a state and its contractors must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act. The requirements of Section 6002
include procuring only items designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR
part 247 that contain the highest percentage of recovered materials practicable, consistent with maintaining a
satisfactory level of competition, where the purchase price of the item exceeds $10,000 or the value of the quantity
acquired during the preceding fiscal year exceeded $10,000; procuring solid waste management services in a
manner that maximizes energy and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines. [78 FR 78608, Dec. 26, 2013, as amended
at 79 FR 75885, Dec. 19, 2014]

Pursuant to Federal Rule (11) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires proposer certify that during the term of an award by the TIPS OR ITS MEMBERS
resulting for this procurement process the vendor will be in compliance with mandatory standards and policies
relating to Procurement of recovered materials which are listed above.

Does vendor agree they will comply? YES Initial of Authorized Company Official
p pany

Company Name Tyler Technologies, Inc.

Print name of authorized representative Abigail Diaz

2N
Signature of authorized representative Cd@\,é/\
Date ‘! [{‘(;mu

Signature above acknowledges all provisions in this four page document and the vendor/proposer/bidder
responses herein to the 11 rules.




Exceptions to
The Interlocal Purchasing System (TIPS} Request for Proposal Document:

Management Software and Services

Specifications and Pricing (Request for Proposal Document page 10): Tyler will provide products and
services in accordance with the mutually agreed TIPS and member contracts.

Federal Rule (2) (Required Federal Contract Provisions of Federal Regulations for Contracts): In the event
of termination for cause, the member will make payment to Tyler for all undisputed products, services
and expenses delivered or incurred through the effective date of termination. Payment for disputed
products, services and expenses, and the member’s remedies, will be determined through the mutually
agreed dispute resolution process.

Federal Rule {6) (Required Federal Contract Provisions of Federal Regulations for Contracts);
Cancellation for Non-Performance or Contract Deficiency (Terms and Conditions, Terms and Conditions,
Vendor Contract): Tyler shall retain ownership of all (i) software products licensed to the member; and
(ii) proprietary information contained in all deliverables. Tyler reserves the right to protest the public
disclosure of its confidential and proprietary information, consistent with applicable public records laws.

Purchase Order {Vendor Contract); Scope of Services {Terms and Conditions, Vendor Contract): Tyler is
opposed to using a purchase order to document the understanding between the parties. Tyler prefers
to use the standard Tyler contract.

Freight (Terms and Conditions, Vendor Contract): Not all of the fees for hardware quoted by Tyler
including shipping charges, for which the member is liable.

Customer Support (Terms and Conditions, Vendor Contract): Tyler will respond to requests for support
in accordance with Tyler’s then-current support call process.

Contracts (Terms and Conditions, Vendor Contract): Tyler is opposed to incorporating the terms of the
Uniform Commercial Code into the contract. Tyler prefers for the contract to document each party’s
rights and responsibilities.

Tax-Exempt Status {Terms and Conditions, Vendor Contract): The fees quoted by Tyler do not include
any taxes, including, without limitation, sales, use or excise tax. Ail applicable taxes shall be paid by
Tyler to the proper authorities and shall be reimbursed by the member to Tyler. In the event the
member possesses a valid direct-pay permit, the member will forward such permit to Tyler on the
effective date of the contract. in such event, the member shall be responsible for remitting all
applicable taxes to the proper authorities. If tax-exempt, the member shall provide Tyler with the
member’s tax-exempt certificate.

Assignment of Contracts (Terms and Conditions, Vendor Contract): Neither party may assign the
contract without the prior written consent of the other party, except that Tyler may, without the prior



written consent of the TIPS, assign the contract in its entirety to the surviving entity of any merger or
consolidation or to any purchaser of substantially all of Tyler’s assets.

Indemnity (Terms and Conditions, Vendor Contract): Tyler shall indemnify and hold harmless TIPS and
the members from and against any and all direct claims, losses, liabilities, damages, costs and expenses
(including reasonable attorney's fees and costs) for personal injury or property damage arising from
Tyler's negligence or willful misconduct; or Tyler’s violation of a law applicable to our performance
under this Agreement. TIPS or the member, as applicable, must notify Tyler promptly in writing of the
claim and give us sole control over its defense or settlement. TIPS or the member, as applicable, agrees
to provide Tyler with reasonable assistance, cooperation, and information in defending the claim at our
expense,

Miscellangous (Terms and Conditions, Vendor Contract): Tyler is opposed to TIPS removing Tyler from
the program without cause.

Cancellation for Non-Performance or Contract Deficiency (Terms and Conditions, Vendor Contract}):
Tyler prefers a longer period than twelve months before TIPS terminates the contract for lack of use or
low volume.

Marketing (Terms and Conditions, Vendor Contract): Any and all use of Tyler’s name and logo must be
preapproved by Tyler.

Audit Rights (Terms and Conditions, Vendor Cantract): TIPS or the Region 8 ESC may audit at Tyler's
offices Tyler’s books and records relating directly to the contract once per year on one week advance
written notice, and at TIPS’ or the Region 8 ESC’s, as applicable, expense.

Services (Terms and Conditions, Vendor Contract): Tyler maintains a bonding line with capacity up to
$50,000,000 single bond and $150,000,000 in the aggregate. Tyler can provide performance bonds as
negotiated in individual license and services agreements at rates determined by the bond amount and
particular project. Bonds are fixed in amount unless changed by mutual agreement and remain in effect
for terms of twenty-four months, renewable subject to surety approval and additional premium.

Scheduling of Projects (Terms and Conditions, Vendor Contract): Payment is due in accordance with
Tyler’s standard payment terms.

Support Reguirements (Terms and Conditions, Vendor Contract): Tyler is opposed to mandatory
mediation.

Special Terms and Conditions (Vendor Contract): Tyler reserves the right to negotiate the Special Terms
and Conditions to the mutual satisfaction of the parties.
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