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Agreement 

at 1{ F.J!f? F9R RECORD 
-...___,=J.-Loclock a/ M 

APR 0 2 2018 

This Software License and Professional Services Agreement (this "Agreementj is made and entered into 
between Tyler Technologies, Inc., a Delaware corporation ("Tyler"), and Hunt County, TX (the "Purchaser"). 

Background 

Purchaser desires to engage Tyler to license certain software and to provide certain professional services related 
thereto, all on the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, In consideration of the mutual promises contained herein, along With other good and valuable 
consideration, the receipt and sufficiency of which all parties mutually acknowledge, Tyler and Purchaser agree as 
follows: 

A Tyler shall furnish the products and services described in this Agreement, and Purchaser shall pay the prices 
set forth in this Agreement. 

B. This Agreement consists of this cover and signature page and the folloWing attachments and exhibits attached 
hereto and to be attached throughout the Term of this Agreement, all of which are incorporated by reference herein: 

• Schedule 1. - lnvesbnent Summary 

• Exhibit A.- Software License and Professional Services Agreement 

• Exhibit B. - Software Maintenance Agreement 

IN WITNESS WHEREOF, this Agreement has been executed by a duly authorized officer of each Party hereto to be 
effective as of the date last set forth below (the "Effective Date"): 

TYLER TECHNOLOGIES, INC. 

Name: _.JE.=~""Pf=..:....;,.~-A..;;;;.'LA.......;:(!_=:;;;~=· :;;...,...;..oi'---

TiUe: ~-@gs,__·:=:;;;;.;..=tr;:e?Jf~-·"-· 'J'"'"t -=~=<_;J:;;...__ __ 

Plano. Texas 75024 

PURCHASER 
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(Schedule 1) 
Investment Summary 

JUc:emsed Software 
I SE!&SonLIVoJ'ics: Judge Edition UCense for: 

Court at Law (1 courtroom and 1 non-courtroom license) 
Court at Law #2 (1 courtroom and 1 non-cour1rcom license) 

1961h District Court (1 courtroom and 1 non-courtroom license) 
34th District Court (1 ccwtrcom and 1 non-courtroom license) 

of the Peace, PCT 1, Pl. 1, (1 c:ourtrcom and 1 nan-ccwtrcom Ucense) 
of the Peace, PCT 1, Pl. 2, (1 courtroom and 1 non-courtroom license) 
of the Peace, PCT 2, (1 courtroom and 1 non-courtroom license) 
of lhe Peace, PCT 4, (1 courtroom and 1 non-cour1rcom Hcense} 

Ucense Subtotal: 

T&M Services Rate Hours 

Deployment 155.00 4 
Setup, Configuration & Consulting 155.00 8 
Initial Training 145.00 16 
Go-Uve Assistance 145.00 16 

Services Subtotal 

$ 
$ 
$ 
$ 

$ 

Cost 

620 
1,240 
2,320 
2,320 

6,500 

Total License Fees $ 48,000 
T&M Services_$~""""::"6~·-=-500~ 

Subtotal $ 54,500 
Estimated Travel Expenses_$~""""::":.:1.~144..;...:

TotaiConbactPrice=$====55=,644=== 
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Standard 
Standard 
Standard 
Standard 
Standard 
Standard 
Standard 
Standard 

1,260 
1,260 
1,260 
1,260 
1,260 
1,260 
1,260 
1,260 

Maintenance & Support Fees: 
10,080 



(Exhibit A) 
Software License and Professional Services Agreement 

This Software License and Professional Services Agraement is made 
and entered Into as of the Effective Date by and between Tyler and 
1"16chaser. 

WHEREAS, Purchaser desiras to engage Tyler to license certain 
software and to provide certain professional safVices related therato, au en 
the terms and conditions set forth il thls Agreement. 

NOW, THEREFORE. In consideration of the mutual promises 
contained herein. along with other good and valuable consideralion, the 
receipt and sufficisncy of which an parties mutually acknowledge. Tyler and 
Purchaser agree as follows: 

1. CERTAIN DEFINmONS 
1.1. Aareemen! means this Softwara License and Professional 

Servie8s Agreement. including all exhibits attached heralD and to be 
attached throughout the Tenn of this Agreement, all of whid1 are 
Incorporated by reference herein. 

1.2. Business Dav means any day, Monday through Friday, 
excepting any federal hDrlllay. 

1.3. k!iJmi mean any end all claims, liens, demands. damages, 
liability, actions, causes of action. losses, judgments, costs. and expenses, 
including reasonable Bllornays' fees and expenses. 

1.4, Current Pmductlon Softwa!J! Versjpn means the current 
production version of Tyler's softwara fiSted on the Investment S11nmary. 

1. 5. ~means any bug, error, contaminate, malfunction. or other 
defect in the Ucensed Software caused by, arising trom: or emanating from 
the reasonable control of Tyler that randers the Ucensed Software In non
conformance with T ylar's then current putllished specifications. 

1.6. pqcumenta!ion means the user's operating manuals end any 
ether llllllerials in any fcnn or media provided by Tyler to the users of the 
Ucensed Software. 

1.7. Emb@dded Third Party Software means licensed third party 
software (Other than Third Perscn Softwara) that is required to provide the 
functionality of the Licensed Software. wh:ch as or the data of this 
Agreement. consists of the software set forth on Schedule 1 labeled as 
•Embedded Third Party Software". 

1 .8. Esqow Agent means Iron Mountain lnteCectual Property 
Manag,ement. Inc. 

' 
1.9. Esqpw Agreement means the Master Escrow Se~V>'ce 

Agreement between Tyler end Escrow Agent. 

1.10. Indemnified Parties mean Purdulser and each of its personnel, 
agents, successors, and permitted assigns. 

1.11. Investment Summi!!Y means the summary of fees and serv:ces 
set forth on Schedule 1. 

1.12. Llcensa Fee means the "Total License Fees" as set forth on the 
Investment Summary, \\t1ich is due and payable as set forth in Section 3.1. 

1.13. Licensed PropertY means the Licensed Software and the 
Documentation. 

I 

1.14. Licensed Softw!lr.e means: (a) the Currant Production Sof\Wara 
Version; (b) Embedded Third Party Software; and (c) any Local 
Enhancements. 

I 

1.:1s. 1 9"§1 Enhancements means any rafMment, enhancement. or 
other eustomWilion to the Cunent Prcducticn Softwara Version to be 
develOped by Tyler per the Investment summary. 

1. ,6. Main!e!!IOS@ and Suppmt Fees has the meaning set forth in 
Exhibit B-Software Maintenance Agreement. 

1.17. fmb!meiiDS, individuady, Tyler and Purchaser. 

1.16. ~ meaoS the delivery and Ucense of the Ucensed Property 
and the petformenca of aU services to be provided by Tyler in accordance 
With the provisions of this Agreement. 

1.19. Prpiect Manager means the perscn designated by each Perty 
\\11o is responsib'e fer the management Of the Project 

1 .20. Soflwam Maintenance Aqrumem means the mainlenence and 
support seiVices agreement attached hereto as Exhibit B. 

t2t Il.M means lima and materials. 

1.22. Third Person HIIRfware means the CPU11, seNers, and other 
hardware to be leased. purchased, or otherwise acquired by Purchaser 
from a tlt'rd party that Is minimally required to operate the Licemlecl 
Software and such other CPUs, servers, and other hardwant that Purdulser 
has ectually leased. purchased or otherwise acquired andlor may be 
minimally required In the future to operate the Licensed Software. 

1.23. Tbjrd eersgn Software means the operating systems and ether 
software to be ticensed, purchased, or otherwise acquired by Purchaser 
from a third party that is minimally required to operate the Licensed 
Software and such operating systems and other software that Purchaser 
has actuaUy Ucensed, purchased, or otherwise acquired andfor may be 
mlnlmaUy requ;red in the future to operate the Ucensed Software. 

1 .24. Tyler Confidential and PrpDtjetary lnfprmaficn means all 
information in any form relating to, used in. or arising out of Tylel's 
operations and held by, owned, licensed, orothetwise possessed by Tyler 
(whether held by, owned, licensed, possessed, or otherwise 8lCisting in, on 
or about Tyler's premises or Purchaser's offices, residence(&), or facilities 
and regardless of how such information came into being, as weD as 
regardiess of who created, generated or gathered the infotmat!on), 
including, v.rilhcut !Imitation, an information contelned in, embodied in (In 
any media whatsoever) or relating to Tyler's inventions. ideas, creations. 
works of authorship, business daa.nents. licenses, cctreSpondence, 
operations, manuals, performance manuals, operating data, projections, 
buDeUns, customer lists and date, sales data, cost data, profit data, financial 
slatements, strategic planning dala, financial p:&nnlng data, designs. logos, 
proposed trademarks or service marks, test resultS, product or service 
literatura, product or service concepts, process data. specification data. 
know how, software, detabases, database layouts. design clccumeniS, 
release notes, algorithms, source code, screen shots. and other research 
and development information and data. Notw!thstsndlng the foragaing, 
Tyler Ccnlidentlel and Proprietary Information does not include infC111118tien 
that: (a) becomes public other than as a result of e disclosure by Purchaser 
in breach hereof; (b) becOmeS available to Purchaser on a nOMOnfidenlial 
basis from a source other than Tyler, whid1 is not prohibited from disclosing 
such information by obligation to Tyler; (c) is known by Purdlaser prior to its 
receipt from Tyler 'Nithout any obligation of confidentiality with respect 
thereto; or (d) is develOped by Purchaser independently of any disc!osuteS 
made by Tyler. 

2. TITLE AND UCENSE 
2.1. Ljcense Grant. In conslderetion for the License Fee, which shaU 

be due and payable as set forth in Sectlcn 3, Tyler hereby grants to 
Purchaser a non-exclusive, rcyalty·free, !UVOCiible license (and sublicense 
with raspec:t 10 the Embedded Third Party Software) 10 use the Llcensed 
Property for Pulchaser's internal administratlon, operation, andlor conduct 
of Pun:haser's business operations by an unlimited number of users 
employed by Purchaser on an unlimited number of computers andfor 
computer stations utilized by Purchaser. Upon Purchaser's payment of the 
Ucense Fee in full, the foregoing licenses shall beCOme irrevocable, subject 
to the rastrictlcns on use set forth herein. 

2.2. Bestrjct!ons. Unless otherwise expressly set forth in this 
Agreement. Purchaser shall not (e) raven;e engineer, de-cam~le. or 
disassemble any portion of the Ucensed Software or (b) sublicense, 
transfer, rent. or lease the Licensed Software or its usage. To the extent 
Purchaser employs contractcrs, subcontractors, or other third parties to 
assist In the Project. Purchaser shaD obtain from such th:rd parties an 
executed Tyler confidentiality agreemert prior to such parties being 
permiUed access to Tyler Confidential and Proprfelary Information. 
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2.3. ~- Purchaser may make and maintain such copies of the 
Licensed Prcperty as are reasonably appropriate for Its use and for archival 
and backup purposes; provided. hOwever, that Pwchaser shall retain all 
proprielaly notices. logos, copyright notices. and similar markings on BUdl 
copies. 

2.4.. Embedded Third party Software. The license grant HI forth in 
Section 2.11ncludes the right to use any Embedded Third Party Software; 
provided, howeVer, that sud! access to and use of such Embedded Third 
Party Software shall be according to such terms, conditions. and licenses 
as are imposed by the manufacturelll endlor third party 6censors of such 
Embedded Third Party Software. AD such Embedded Third Party Software 
shall be Included in the License Faa. Tyler shall pass ttuvugh to Purchaser 
any and all warranties granted to Tyler by lhe owners, licensors, and/or 
dislrillulors of such Embedded Third Party Softwam. Purchaser shaD be 
responsible for procuring and peyi1lg for all Third Person Software. 

2.5. Iil!i!-

(a) Tyler represents end warrants that it is the owner or aD 
right, tiUe, and interest in and to the LicenSed Softwam (other than 
Embedded Third Party Software) and all components and copies thereof. 
Nothing in this Agreement shall be deemed to vest in Purchaser any 
ownership or IntelleCtual property rights in and to Tyler's intelledual 
property (including, without Umitetion, Tyler Confidential and Proprietary 
lnftlrmalion), any components and copies thereof, or any derivative 
works based thereon prepared by Tyler. 

(b) AD training materials develOped solely by either Party shall 
be the sole property of such Party. Any training materials developecl 
jointly by the Parties shall be owned jointly by the Parties, and each 
Party shall be entitled to exel'cise all rights of ownership of such 
materials 'Nithout any duty to account to the other, subject to Section 9. 

(c) All Purchaser deta shaD rema'n lhe property of Purchaser. 
Tyler shall not use Purchaser data other. than in connection with 
providing the services pursuant to this Agreement. 

2.6. Purchaser Modjfjcatigns. Tyler shall have no tililbHity pursuant to 
this Agreement or the Soiiware Maintenance Agreement for any damages 
or defecls to the Ucensad Software caused, dlredly or ind'~tectly, by 
PurchaSer Modifications or other changes to the Licensed Sollware that am 
implemented 'Nithout the prior written consent of Tyler. 

3. FEES AND INVOICING 
3.1. License En. Purchaser shaD pay to Tyler the License Fee in 

accordance with the foUo'Ning payment plan: 

%of 
Payment Event ucennFee 

PBYible 
Contract Execution 100% 

3.2. pmtess!onal Sery!ces Chames. T&M charges for al 
professional services to be perfotmed hereunder shall be Invoiced and paid 
by Pwchaser in accordance with Section 3.4. 

3.3. im~Dm- Pun::haser shall reimburse Tyler for travel, lodging, 
and food expenses actually and reasonably incurred by Tyler in perfarming 
its professional services herein In accordance with Section 3.4. 

3.4: Jnvpise and payment Tyler shaD imtoice Purchaser for services 
and associated expenses herein on a monthly basis. Each lnvcice shall 
state the total invoiced amount and shaD be accompanied by a reasonably 
detailed itemization of setVices and expanses. Following receipt of a 
properly submitted invoice, Purchaser shaH pay amounts o'Ning therein 
thirty (30) days in arrears. Ali payments shall be made in U.S. currency. 
Any undisputed sum not paid when due shall bear interest at a rate of prima 
rate (as set forth in the Wall Street Journal) plus live percent (So/o) per 
annum or the highest rate allowed by governing Jaw, \\tlichever is less. 

3 5 !f. ~ Tyler prefers 10 receive payments 
elec:trOrii ~ers payment infonnallon is as foUows: 

Bank: Wells Fa~go Bank, N.A 
420 Montgomery 
San Francisco. CA 94104 

ABA. 
Account 
BenefiCiary: 

121000248 
4124302472 

Tyler Technologies Inc. -Operating 

4. PROJECT IMPLEMENTATION 
4.1. f'mfnlkma! Services. Attached hel8to as Schedule 11s Tyler's 

good faith estimate of the hours and fees associated vmh the &enrieas to be 
perfonned by Tyler fer Pwchaser, including travel time by Tyler's personnel 
from Tyler's place of business to and from Purdlasel's place of business. 
and for which Purchaser shall pay on a T&M basis. Addilionel services 
requested by Pun:heser which are beyond those hours detailed in Schedule 
1 wil be biled at Tylet's then current services rates. 

4.2. Office SQ8ce. Purchaser shaD, at its sole expense, provicfa 
reasonabla access to office space, telephone access. network access 
(Including providing Tyler reasonable 8CC8SS 10 a secure virtual private 
network connection or other comparable connection fer use by Tyler from 
time to time on a non-dedicated basis), Internet connections, and such 
other facifities as may be reasonably requested by Tyler for use by Tyler 
personnel for the purpose of performing this Agreement whUe such 
personnel are \WIIdng on-site end engaged in Prgjeel-reteted SBI\Iices. 

4.3. Thjrd Person Ha!dware anc! Third Pmon sanwam. Purchaser 
shaD be respcnsibla to purchan, instal~ and configure aD Third Person 
Hardware end Third Person Software. Tyler shaD have no liability for 
defects in the Third Person Hardware or Third Person Software. 

4.4. Cggpp!lcn. Purchaser ackiiO'Medges that the implementation 
of the Project is a cooperative process requiring the time and resources of 
Purchaser personnel. Pun:heser shall, and shall cause its personnel to, use 
all reasonable efforts to cooperate wth and assist Tyler as may be 
masonabiy required to timely implement the Project. including, v.tthout 
limitation, pJOIIiding reasonable infonnalion regarding its operations end 
reasonable access to Its faciUtles Tyler shaD not be liable for failure to 
timely implement !he Project when such failure is due to Force Majeum (as 
identified in Section1B.15) or to the failure by Purchaser personnel to
provide such cooperation and asslstanca (either through action or 
omissicn). 

5. DEUVERV AND JNSTALl.AnON OF THE UCENSED SOFTWARE 
5.1, Deljvefll: Bjsk pf LO§S. Tyler shaD deliver the Licensed Soflware 

to Purchaser's place of business. Risk of loss of the Ucensed Software, · 
and media on which such may be delivered, shall remain 'Nilh Tyler at all 
times until completed delivery. 

5.2. !nsta!Jatipn· o;apnpstjc Testing. Tyler shal instaD the Licensed 
Software at Putehaset's place of business. Upon installation, Tyler shaD 
ccnduCI its standard diagnostic evaluation to determine that the Ucensed 
Sofiware is properly installed and shall notify the Purchaser's Project 
Manager in writing after successful completion thereof. 

6. VERIFICAnON OF THE UCENSED SOFIWARE; FINAL 
ACCEPTANCE 
6. 1. Ver!ficaljgn Prpcedure Upon instalalicn of the Llc:ensed 

Soiiware. Tyler shall perfonn its standard test procedures and shaH certify 
to Purchaser thai the Ucensed Scflwara is in subStantial confonnance 'Nilh 
Tyler's then cur18111 published specifications (the "Verification Procedure') 
and is ready to commence Operational Use. 

6.2 Op!jgna! PYrt:!JawVa!Jdallon Purchaser may, in its sole and 
absolute discretion. monitor the Verification Procedum by performing its 
own defined internal vaHdation process to test the software 10 determine if it 
substantially complies with Tyler's then currant published speclflcations. 
Such valide!icn test shall constitute Purchaser's validation. 

6. 3. Results F'rnal; Co!rection. Tyler's verificalion or Purchaser's 
vaHdatlon thai the Licensed Software substantially complias with the then 
current published specificationS shall be final and conclusive eJCCept for 
latent defect, flaud, and such gross mistakes that amount to flaucf. In the 
event sald verification I vaEcfalion becomes other than fmal, Purchaset's 
sole right and mmady against Tyler shall be to require Tyler to correct the 
cause thereof. If Purchaser has made rnocfifiCalions 10 the software 
prcgrams, Tyler will net maka such corrections, unless such modifications 
were specificaUy authOrized In writing by Tyler. 

6.4. Ope!Bijonal Use. Nol\Whstanding anything to the contrary 
herein. Purchaser's use of the LicenSed Software for it& intended purpose 
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("Operational Use") shall constitute Tyler's velifiCStiOn or Putchaser's 
validation of the software products, without exception and for all purposes. 

6.5. Final Accept!mct. When the Ucensed Software is ready to 
commence Operational Use. PurchBSel' &haD be deemed to have 'Final 
Acceptance' of the Ucensed Software and the Licensed Software shall be 
subject to the terms and conditions of the Software Maintenance 
Agreement for purposes of Defect corredion thereafter. 

7. TRAINING 
To the extent that training services are included In SChedule 1, Tyler 

shall train Purchaser in accordance with a mutueUy agreeable training plan. 
The training plan shan outline the training required for peiSOMel to operate 
the Ucensed Software. Tyler shall provide Pun:haser per.;onnel v.Uh only 
the number of hours or training for the respective portions of the Licensed 
Software as set forth in the Schedule 1. Training shall be provided at 
Purchaser's principal place of business or other site selected by Purchaser. 
Training shall be perfonned accort!ing to the training plan. but in any event 
shaU be 'h8Jicls.on' using production-ready versiOIIS of the Licensed 
Software. The courses shab train Purehaser's employees or agents in a 
manner to provide basic end user training. Purchaser shall be responsible 
for providing en adequately equipped training facllily to operate the 
Licensed Soflwafe. 

8. MAINTENANCE SERVICES 
8.1. Mainlflnaoce and SUQpgrt Aareement. Upon the Effec:live Date, 

Tyler shall provide Purchaser with maintenance and support services for 
the Licensed Software, and Purchaser shall pay the Maintenance and 
Support Fees. 

8.2. Responsibiljties of Purchaser· In adcfltian to the other 
responsibilities set forth herein, Purd1aser shaD: (a) provide aU training of its 
personnel; (b) colect, prepare, and enter aQ data necessary for the day.to
day operations or the Licensed Software; (c) retan separate copies of all 
conversion data dellve~ tq Tyler; (d) prt~vide the COII1P,uter system on 
which the Ucensed Softwanl wiR be loaded and operated~ (a) provide the 
requisite networks; (f) maintain en lnlemal help desk function; (g) prior to 
Project completion, instan an changes or updates into the Licensed 
Soflware and Third Person Software produds that are furnished by Tyler for 
the purpose of correcting failures of the Licensed Software to conform to. 
and perform in accordBnce with, the requirements or this Agreement, and 
(h) maintain, as part of PurchaSet's computer system. a secure VPN 
connection for use by Tyler. 

9. TYLER CONFIDEN11AL AND PROPRIETARY INFORMATION 
9" 1. Pro!ec!ion ofTy!erCpnfjdenJial and PrPDrietarv lnf2nna!lon. 

Purchaser shaD not disclose. disseminate. transmit, publish. distribute, 
make available, or otherwise convey Tyler Confidential and Proprietary 
Information, and Purchaser shaD not use, make, seU, or otherwise exploit 
any such Tyler Confidential and Proprietary lnfonnaUon for any purpose 
other than lihe performance of this Agreement, ""thout Tyler's written 
consent. 8ICCI!Jit (a) as may be required by law, regulation, judicial, or 
administrative process; or (b) as required in liligaliOn pertaining to this 
Agreement. provided that Tyler is given advance notice of such Intended 
disdosure in order to permit It the opportunity to seek e protective order. 
Purchaser shaU ensure that an individuals assigned to perfonn services 
herein shall abide by the tenns of this Section 9.1 and shall be responsible 
for breaches by such pen;ons. 

9.2. Judicia! f'rpceedinQs. If Purchaser is requested or required (by 
oral quEI!Itions, inteRogatories, requests for infonnation or documents (n 
legal proceedings, subpoena. civil Investigative demand. or other similar 
process) to disclose any Tyler Confidential and Proprietary Information. 
Purchaser shall ptOVide Tyler with prompt written notice or such request or 
requirement so that Tyler may seek protective orders or other appropriate 
remedies and/or waive comp6ance with the provisions of this Agreement 
If, in the absence or a protective Ordar or other remedy or the receZpt or a 
waiver by Tyler, Purdlaser nonetheless is legaDy compatled to disclose 
Tyler Confidential and Proprietary Information to any court or tnbunal or 
else would stand liable for contempt or suffer other censure or penalty. 
Purchaser may,IMthoulllability herein, discloso to such court or tribunal 
only that portion of Tyler Confidential and Proprietary lnfonnatlon v.tlich the 
court requires to be disclosed. provided that Purchaser uses reasonable 
efforts to preserve the confidentiallty of Tyler ConfiCienllal and Proprietary 
lnfonnation, including, without limilalion, by cooperating with Tyler to obtain 
an appropriate protective order or other reliable assurance that confidential 
treatment shall be accorded Tyler Confidential and Proprietary Information 
by such court or tribunal 

10. ESCROW 
Tyler maintains an Escrow Agreement ""than Escrow Agent under 

which Tyler places tha source code of each major release. At Purchaser's 
request, Tyler will add Pun:haser as a beneficiary on its Escrow Agreement 
upon payment in ful of the Ucense Fee, PurchasenMII be invoiced the 
annual benefiCiary fee by Tyler and is solely responsible for mainlain<ng its 
status as a benefiCiary. Release or the escrowed material shall be 
governed by the tenns of the Escrow Agreement and the use thereof shall 
be restricted by Sections 2.2 and 10 of this Agreement. 

11. REPRESENTATIONS AND WARRANTIES 
11.1. pro!oct PamgnneJ. All Tyler personnel utilized in connecllon oMth 

fulfiUing its obligations pursuant to or ariSing from this Agreement shall be 
employees of Tyler or, if app&cable, Tyler's subcontrador(s). shaH ba 
qualified to perfonn th& laSks assigned them. and shaH be in compliance 
with all appHceble laws relating to employees generaHy, including, ""lhout 
timitallon, immigration laws. -

11.2. Med;a Qefec!s. The media on v.hich the Ucensed Software is 
provided shaD. at the time or delivery and installation, be free of Defects in 
ma1erial and WOJtcmanship. 

11.3. pass·Ihrpuqh ot!NarranJ!es. Tyler hereby passes through the 
benefits or aU third party warranties that it receives In connection oMth any 
product provided to Purchaser. 

11.4. No Ac!!qns Sui!S or pmceeqmgs. Thare are no !ldions. suits, 
or proceedings, pending or, to the knowledge of Tyler, threatened, that shaD 
have a material adverse effect on Tyler's ability to fulfill its obligations 
pursuant to or arising 11om this Agreement. 

11.5. Cqmp!jag »ffh Lm. In pedonning this Agreement. Tyler &hal 
comply ~h au applicable material licenses. legal certifiealions. or 
Inspections. Tyler shall also comply in all ma1erial respects v.tth applicable 
federal, SIB~. and local stallrtes. laws. onlirum~. ru~ and regulations. 

11.6. OwnershiP. Tyler is a DelaWare corporation that is listed for 
trading on the Naw York Stock Exchange. No director, olfJCer, or 5% or 
more stocld1older shall, during the course or this Agreement, receive or 
confer improper personal benefits or gains associated with the parfonnance 
or the services outlined in this Agreement. 

11.7. Certain Business Practices. NeitherTylernorenyofits 
principals is presenUy debarred, suspended, proposed for debarment, 
declared ineligible, or voluntarily excluded fiOIII participa1ing in this 
Agreement by any federal department or agency. Tyler further represents 
and warrants that it is not listed on any local. Pun:haser, state or federal 
consolidated list of debarred. suspended, and ineligible oontraciOIS and 
grantees. No PI!!Son (other than permanen1 employees of Tyler) has been 
engaged or retained by Tyler to solicit, procure, receive. accept. arrange. or 
secure this Agreement for any compensation. consideration. or value. 

11.8. Illicit Code· The Licensed Software, when delivered and 
Installed by Tyler, does not contain, and Tyler has not knowingly introduced 
through any media. any viNS, worm, trap door, back door. bomb, bug, or 
other contaminant or disabling device. including, without limitation, any 
timar, clock. counter or other limiting routines. codes, commands, or 
instructions that may have the effect or be usad to access. altar. delete. 
6mit. control, damage, or disable any Purchaser property: 

EXCEPT AS SPECIRCALLY SET FORTH IN THIS SECTION 11 OR 
ELSEWtERE IN THIS AGREEMENT, TYLER DISCLAIMS ALL OTHER 
WARRANTIES, INCLUDING, WITHOUT UMITATION, THE IMPUED 
WARRANTIES OF MERCHANTABIUTY AND RTNiSS FOR A 
PARTICULAR PURPOSE. 

12. UMITATION OF UABIUTY 
TYLER'S LIABIUTY TO PURCHASER FOR DAMAGES ARISING OUT 
OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER 
BASED ON A THEORY OF CONTRACT OR TORT. INCLUDING 
NEGLIGENCE AND STRICT LIABIUlY, SHALL BE UMITED TO; (A) 
PRIOR TO OPERATIONAL USE, THE UCENSE FEES PAID BY 
PURCHASER; AND (B) AFTER OPERATIONAL USE, TYLER'S 
OBLIGATIONS AS SET FORTH IN THE TERMS AND CONDITIONS 
OF THE SOFlWARE MAINTENANCE AGREEMENT. THE 
FOREGOING UMITATIONS DO NOT APPLY TO THE FOLLOWING 
CIRCUMSTANCES: (1) FRAUD; OR (2) FOR BREACH OF SECTION 
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13.1 (CLAIMS FOR BODILY INJURY OR PROPERTY DAMAGE) OR 
SECTION 13.2 (INTELLECTUAL PROPERTY INFRINGEMENT). 

IN NO EVENT SHALL TYLER BE LIABLE FOR INCIDENTAL. 
CONSEQUENTlAL, OR SPECIAL DAMAGES OF ANY KIND. 
INCLUDING, WITHOUT LIMITATION, LOST REVENUES OR 
PROFITS, OR LOSS OF BUSINESS OR LOSS OF DATA ARISING 
OUT OF THIS AGREEMENT. IRRESPECTIVE OF WHETHER THE 
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH 
DAMAGE 

13. INDEMNIFICATION 
13.1. Gen8rat- Bgc!!Jv lnW and Prpoerty Damage. Notwithstanding 

any other provision of this Agreement, Tyler shall defend, indemnify, hold. 
and save hamlless the Indemnified Parties f10m and against 8n!f and all 
Claims for bodi!!f injury or p10perty damage sustained by or asserted 
against Purchaser arising out of. resulting from. or attribUtable to the 
negtigent or wiDful misconduct of Tyler, its employees, subcontractors, 
representatives, and agents; p!Qvicled, however, that Tyler shall not be 
liable herein to Indemnify Purchaser against liability for damages arising out 
of bodily injury to people or damage to property to the extant that such 
bodily Injury or property damage is caused by or resulting from the actions, 
negligent or otherWise, of Purchaser. its agents. contraclorB, 
subcontractors, or employees. 

13.2. ln!i!lectual Property. 

(a) Notv.flhstanding any other proviSion of this Agreement, if 
any claim is asserted. or. action or proceeding biOUghtagainsl Purchaser 
that aDages that all or any part of the Licensed Software, in the form 
supplied, or modified by Tyler. or Purchaser's use thereof. infringes or 
misappropriates any United States intellectual propert!f, intangib!e asset. 
or other proprietary right, Iitle. or interest (including. without timilation, 
any copyright or patent or anv trade secret right, title. or Interest), or 
violates anv other contract. license. grant, or other proprietary right of 
any third party, Purchaser,- upon its awareness, shall give Tyler prompl 
wriHen notice thereof. Tyler shall defend, and hOld Purchaser harmless 
against. any such claim or adion with counsel of Tyler's choice and at 
Tyler's expense and shall indemnify Purchaser against Bn!f ftabilily, 
damages, and costs resulting from such claim. Wdhout waiving any 
rights pursuant to sovereign immunity. Purchaser shall cooperate with 
and may monitor Tyler in the defense of any claim, action. or proceeding 
and shall, if app!Opliate, make employees available as Tyler may 
reasonably request with regard to such defense. ThiS indemnity does 
not apply to the extant that such a claim IS aHributable to modifications to 
the Licensecl Software made by Purchaser, or an!f third party pursuant to 
Pui-chaser's directions, or upon the unauthOriZed use of the Ucensed 
Software by Purchaser. 

(b) If the Licensed Software becomes the subject of a claim of 
infringement or misappropriation of a copyright, patent, or trade secret or 
the violation of any other c:ontractual or proprietary right of &n!f thlrd 
party, Tyler shall, at its 501e cost and expense, select and provide one of 
the foRewing remedies, vmich seledion shaQ be In T!fler'S sole discretion: 
(i) promptly replace the Licensed Software with a compatible, functionally 
equivalert, non·infringlng system; or (U) promptly modify the Ucensed 
Software to make it non-Infringing; or (Iii) pmmptl!f procure the right of 
Purchaser to use the Licensed Software as intended. 

14. TAXES 
14.1. Tax Exempt Status· Purchaser is a governmental tax-exempt 

entity and shall not ba responsible for anv taxes for env Ucensed Property 
or SBIVices p!Ovicled for herein, v.tlether federal or state. The fees paid to 
Tyler pursuant to this Agreement are inclusive of any applicable ~fl. use, 
peJSOnal property, or other taxes attributable to periods on or after the 
Effective Date of this Agreement. 

14.2. Empkrm Tax Obligaljons. Each Party ecc:epts fuD and 
elCCiusive fiability for the payment of anv and a:l contributions or taxes for 
Social security, Wo!keJS' Compensation Insurance, Unemp:oyment 
Insurance, or Retirement Benefits, Pensions. or annuities now or hereaflar 
imposed pursuant to or arising from any state or federal laws which are 
measured by the wages, salaries. or other remuneration pay to peJSons 
employed by such Party fcrWDtk perfonned under this AgreemenL 

15. INSURANCE 
Tyler sheD provide, upon the wriHan request of Purchaser (which shall 

not be less than thirty (30) days after the Effective Date), p100f of Insurance 
for and maintain, at Tyler's sole cost and expense, the following insurance 
coverage issued with an insurance carrier 'Atlh a Best Key rating of 'A VII' 
or higher. (a) lndustriariWorkeJS' Compensation Insurance protecting Tyler 
and Purchaser from potenllal Tyler employee claims based upon JoiHelaled 
sickness, iniurv. or aecident during perfonnance of this Agreement: and (b) 
Comprehensive General Uabitity (including, \Whoutlimltation, bodily injury 
and property damage) Insurance with respect to Tyler's agents and vehicles 
assigned to perform the services herein with policy limits of not less than 
S1,000,000 combined single limit per occurrence and $2,000,000 in the 
aggregate. Purchaser shaD be named as an additional insured party and 
such notation shaU appear on the certificate of Insurance furnished by 
Tyler's insurance cenier. · 

16. TERM, SUSPENSION, AND TERMINATION 
16.1. liml· The tenn of this Agreement (the 'Term') sheU commence 

on the Effective Date and shall continue until tenninated as provided han. 

16.2. Termination for Cause. Either Party may tanninata this 
Agreement for Cause, provided that such Party followS the procedures sat 
forth in this Section 16.2. 

(a) For purposes of this Section, ·cause• means either. 

(i) a material breach of this Agreement. vmich has not 
been cured within ninety (90) days of the data such Party receives 
written notice of such breach; 

(ii) the failure by Purchaser to tinel!f pay when due &n!f 
fees and expenses owed to Tyler puJSuant to this Agreement and 
anv delinquent amounts remain outstanding for a period of tll'rty 
(30) da!fs after Tyler provides wriHan notlc8 of its Intent to terminate 
for failUre lo pay; 

(iii) breach of Section 9; or 

(iv) if Tyler beCOmes insolvent cr bankrupt, or Is the 
sub]ac:t of any proceedings relaUng to its liquidation or insolvency or 
for the appointment of a receiver or similar officer for it has a 
receiver of its assets or property appointed or makes an 
assignment for the benefit of aR or substantially all of its creditoJS, 
or institutes or c:auses to be lnstitUled any proceeding in bankruptcy 
or reo19anization or rearrangement of its alfalrs. 

(b) No Party may terminate this Agreement under Section 
16 2(a){i) unless it cooperates In good faith Yoith the aDeged breaching 
Party during the cure peliod and complies In good faith with the dispute 
resolution procedures set forth In Section 17 foRewing such period. 

(c) In the event either Party tenninates this Agreement 
puJSUant to this Section 16.2, each Party shaH return all p!Oducts, 
dccumanlalion, confidential infonnation, and other information diSClosed 
or otherwise dativered to the other Party prior to such termination and all 
revocable licenses granted herein shaD terminate. 

16 3. ~. The following provisions shall survive after the Term of 
this Agreement: 1; 2: 9; 10; 12; 13; 14; 16; 17; and 18. 

17. DISPUTE RESOI.UTION 
DISputes arising out of, or relating to, this Agreement shall fiJSt be 

discussed by the Project Manag&IS. Ally dispute that cannot be resolved 
within five {5) Business Days at the Pmject Manager level (or such other 
date as agreed upon by the Project ManageJS) shaD be referred to the 
individual reasonably designated by Purdlaser and T!fler'S Va President 
of Coul1s and Justice S!fSiems Division assigned to Purchaser's account 
('lntennedlary Dlspute Lever). Any dispute that cannot be resolved In tan 
(10) Business Days at the lntennedlary Dispute Level shall then be referred 
to Purchase~s chief executive offiCSI' or other individual reasonably 
designated by Purchaser and T!fler'B President of COurts and Justice 
S!fstems Dlvlslon rExecutive Dispute Lever), at such time and location 
reasonably designated by the Parties. lolly negotiations puJSuant to this 
Section 17 are confidential and shaD be treated as ccmp10mise and 
settlement negotiations for purposes of the applicable rules of evidence. 
For anv dispute that the Parties are unable to resolve through informal 
discuss~& or negotiations or puJSUant to the dispute resolution and 
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escalation procedures set forth in this Agreement, the Parties shaD submit 
the matter to binding arbitration. Any such artmration proceeding shall be 
governed by the rules of the American Arbitration Association. Any award 
or other relief granted by the erbitrators may be enfon:ed In any court of 
competent jurisdiction. The foregoing shall not apply to claims for equitable 
relief under Section 9. 

18. r.ISCELLANEOUS 
18.1. Ass!cmment. Neither Party may assign this Agreement or any of 

lis respective rights or obligations herein to any third party without the 
llliPI8SS written consent of the other Party, which consent shall not be 
unreasonably withheld. 

18.2. Subcgntmc!grs. Tyler shaD not utilize any subconlrector(s) 
without the prior written consent of Purchaser's Projed Manager, which 
consent shaU not be unreasonably withheld. The approval by PuiChaser or 
Tyler's right to use sutx:ontraelor(s) shan not waive or reNeve Tyler front 
Tyler's obligallons pur.;uant to this Agreement. 

18.3. Cumula!jy& Remedf8s. Except as specificaDy provided herein, 
no remedy made available herein is intended to be exciU$ive of any other 
remedy, and each and every remedy shall be QIIJ!Uiative and shall be In 
addition to every other remedy provided herein or available at law or tn 
equity. 

18.4. bllll.i!:ll. Except as otherwise pPressly specified herein, aD 
notices, requests or other communications shaD be in writing and shall be 
deemed to have been given if delivered personally or mailed, by certifllld or 
registered mail, postage prepaid, return receipt requested. to the Parties at 
their respective addresses set forth on the signature page hereto, or at such 
other addresses as may be specified In writing by either of the Parties. All 
natlces, requests, or communications shall be lfaemed effective upon 
personal delivery or three (3) days following deposit In the maH. 

!8.5,, Counterparts. This .AgfE!ement may 1;1e executed in one or more 
counterparls, each of which shall be deemed an original, but ell of \lotlich 
together shall constitute one and the same Instrument. 

18.6. Wiil!§!:. The performance of any obligation required of a Party 
herein may be waived orHy by a vmtten waiver signed by the other Party, 
which waiver shall be effective only with respect to the specifiC obligation 
described lherciin. 

18.7. En!lm Aaraernent. This Agreement constitutes the entire 
undendanding and contract between the Parties and supersedes any end 
an prior or c:Ontempc:aneous oral or written representations or 
commun!callons with respect to the subject matter hereol 

18.8. Alnendment This Agreement sha\1 not be modified, amended, 
or in any way aHered except by an inBinJment in writing signed by the 
property delegated authority of each Party. All amendments or 
mOdifications of this Agreement shaD be binding upon the Parties clesplte 
eny lack of consideration. 

18.9. Savembiflly of prpyjs!ons. In the event any provision hereof Is 
found invalid or unenforceable pursuant to judicial decree. the remainder of 
this Agreement shall remain valid and enfon:eable according to its terms. 

1 8.10. RelaJior!Sbip gf Partin, The Parties intend that the relationship 
between the Parties created pursuant to or atising from th!s Agreement is 

that of an independent c:ontra:tor only. Neither Party shal be considered 
an agent, representative, or employee of the other Party for any purpose. 

18.11. GMmjno Law. Ally dispute arising out of or relallng to this 
Agreement or the breach thereof sheD be governed by the laws of the state 
of lhedomlcUe of Purchaser, without regard to or application of chc:ce of 
laW rules or principles. 

18.12.&.1!1iJ. Tyler shall maintain complete and accurate records of all 
work performed puJSUant to and arising out of this Agreement Purchaser 
may, upon the written request of the Projed Manager, audit any and all 
work or expense records of Tyler relating to materials andlor services 
provided herein. Purchaser shaU pnMde Tyler tv.enty·four hour notice of 
such audit or Lnspection. Tyler shaU have the right to exclude from such 
inspection any Tyler Confidential and Proprietary lnfonmation not othenNise 
required to be provided to Purchaser as a part of this Agreement. Tyler 
shaft make such books and records available to Puldlaser during normal 
business hours. Any such audit shaD be conducted a1 Tyler's principal 
place of business dlling Tyler's normal business hour.~ and at Purchaser's 
sole expense. 

18.13. Ng Thjrd l'artv Benellcjaries. Nothing In this Agreement is 
intended to benefit, create any rights in, or othelwlse vest any rights upon 
any third party. 

1 8.14. ConJra prpf&rentem. The doctrine of conlla pmferentem shall 
not apply to this Agreement If an ambiguity exists In this Agreement or In 
a specific provision, neither the Agreement nor the provision shall be 
construed against the Party who drafted the Agreement or provision. 

18.15. Force Ma!eum. No Party to this Ag1H111ent ShaH be liable for 
delay or faHure in the performance of its contractual obligations arising flam 
any one or more events that are beyond its reasonable control, lnduding, 
without limitation. ects of God, war, terrorism, and riol Upon such delay or 
failure affecting one Party, that Party shaD notify the other Party and use Bll 
reasonable efforts to cure or alleviate the cause of such delay or failure with 
a view to resuming petfonnenca of its contractual obligatiOnS as soon as 
predicable. Notv.flhs1anding the foregoing, In every case the delay or 
fal~ure to perfonn must be beyond the control and >Mthout the fauh or 
negtigence of the Party Claiming eJcaJSSble delay. Any performance times 
pursuant to or arising from this Agreement shall be oonsidered extended for 
a periOd of time equivalent to the time lost because of any delay thai is 
excusable herein. 

18.16.EguUabJe Belief. Each Party covenants, represents, and 
warrants the! any violatiOn of this Agreement by such Party with respect; to 
its respective obligalions set forth In Sections 2.2 and 9 sha!l cause 
irreparable ln)lry to the other Party end shaD entitle the other Party to 
extraordinary and eq\litllble reHef by a court of competent jurisdldion, 
including, without limitstlon, temponuy restraining order.~ and preliminary 
and permanent injunctions, ....nthout the necessity of posting bond or 
security. 

18.17 .AUamm· fees anq Costs. If attorneys' fees or other costs are 
incurred by eilher Party to secure the perfo111111nce of any obligations under 
this Agreement. or to establish damages for the breach thereof or to obtain 
any other approptiate relief, v.tlether by way of prosecution or defense, the 
prevailing Party shall ba entitled to recover from the other Party its 
reasonable attorneys' fees and costs Incurred in connection therewith. 

[Remainder of Ibis page intentionally left blank] 
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(Exhibit B) 
Maintenance and Support Services Agreement 

This Maintenance and Support SeiYices Agl8elllent (this "M&S 
Agreement1 is made end entered irito as of the Etredive Date by and 
between Tyler Technologies, Inc., a De:aware corporation rTyler" or 
"Software Provider") and Purchaser. 

WHEREAS, Tyler and Pun:haser have entered into that certain Software 
Ucense and Professional Sen~ices Agreement (the "Ucense Agreement") 
pursuant to which, 11111011g other things, Purdlaser has acquired a license to 
Tyler's Ucensed Software. 

WHEREAS. Purchaser desires TY'.er to perform. and Tyler desires to 
P81fonn, certain maintenance and support services related to the Licensed 
Software. . . 

NOW, THEREFORE, in consideration of the promislls contained herein, 
along Y.rith other good and valuable consideratiOn, the receipt end suffiCiency 
of which all parties acknowledge the parties agree as folows: 

1. CERTAIN DEFINITIONS 
1. 1. Tenns Not Detinld. Terms not olherwise defined herein shall have 

the meanings assigned to such tenns in the Ucense Agrvernent. 

1.2. Business Dsv means Monday through Friday, excluding Tyler 
Her !days. 

1.3. Busjness Hour means 7:00a.m. to 7:00p.m .• Central Time during 
Business Days. 

1.4. Ci!'C!J!!!II!H!!Ign or CjRjU!II!(l!nJ!on Pmcedures means, aa appUed to 
a Documented Defect. a change in operating procedures whereby Purchaser 

-can reasonably avoid any deleterious eft'eets of such Documented Defect If 
a Circumvention Procedure is not aa:sptabl& to Pun:haser. Pun:haser may 
escalate this Defect as set foltll in Section 3.11. 

1.5. ~means any bug, enor, malfunction, or other defect in the 
Licensed Software caused by, arising from, or emanating from the reasonable 
contrd of Tyler that rend_ers the Ucensed Software in non-conformance with 
Tyler's then current published specificatlons. 

1.6. Dgcwnenled Defect means a Defect that Purchaser documents for 
Tyler punuant to Section 2. 1. 

1. 7. Essential Funcllone'Jty means any operational aspect of the 
LicenSed Software that Is requiRid for immediate and ongoing business 
continuity by one or more users and which adversely Impacts business in a 
crucial or cntic:al manner. 

1.8, NO!H!SS!i!!ltial func!jonal!tv means any operational aspect of the 
Licensed Software lhat wiD not interrupt buS'ness continuity or which will not 
adversely Impact business In a crucial or Clitlcal manner. 

1.9. Lesjs!a!iye Change means a refinement, enhancement, or other 
moclifieation to the Ucensed Software necessary to comply Y.rith finlll. 
statii'Mde lagislalion or &dntnistralive regulat!on affecting all clients in 
Pun:haser's state and perta!ning to: (a) mdsllng reports, exports, or data 
exchanges; (b) new repolts; (c) new date entry fiS:ds for state reporting; (d) 
new fee calculations; (e) new dlspcsiiLon templates; (I) new sentence 
templates; or (g) new citelion templates. Legislative Changes do not include 
the elqlanSion of PurchaSer's constitutional or operational responsibi5ties 
beyond those that exist as of the Effective Date 

1;1 o. E!fec!Ne Date has the meaning set forth in Section 8.1. 

1.11. SeMsa Levell Defect means a Documented Dafect that causes 
(a) compkite application fature or applicatton ~b:tity; (b) applicat:O!l 
faUure or unavailability in one or more of Purchasers remote location; or (c) 
systemic loss of multiple essential system functions. 

1.12. Service !.eyat2 Def!ld means a Documented Defect that causes 
(a) repeated. consistent failure of Essential Functionality &!feeling more than 
one user or (b) loss or corruption of data. 

1.13. &a• Lovol3 Defee! means a Service Level 1 Defect with an 
existing Circumvention Procedure, or a Senrice Lsvel2 Defect that affects 
orily one user or for which there is an existing Circumvention Prcc:edwa 

1. 14. Strv!se leye! 4 Defect means a Doa.lmanted Defect that causes 
faL'ure of Non-Essential Licensed Software functiondty or a cosmetic or other 
Documented Defect that does not qualify as any olher Service Level Dafecl 

1 . 15. Third Pm1on SOftware means aU third party software req\tred for 
the operation and use by Purchaser of the Licensed Sobere consistent with 
the license granted to Purchaser. 

1.16. Version Relaase means new versions of the L@S&d Softw&re 
!hat contain technical improvements, runcfonal enhancements, updates, 
extensions, andlor maintenance changes to the Licensed Software. 

1.17. Tyler Holidays means one (1) day for a New Year's holiday, Goocl 
Friday, Memorial Day, a one (1) day holiday for Independence Day, Laber 
Day. Thanksgiving Day and the day after. and tv.o (2) days during Christmas 
time. The exact dille for any roUing holiday wi!l be published on the Tyler 
website in advance of the date. 

1.18. Enterprise Custpm Rei!O!tinq means atilily to create custom 
reports using Mlcrosofl SQL Reporting Services and pub'.ish the reports to 
Odyssey. These published reports can be added to a menu so that usecs 
may run them or schedule them like any other Odyssey report 

1.19. Lgmina Management Svstem means the abiljly to connect to a 
remote SvsJem and receive elec!!gnic rpcgn!ad trainings ragardjng Odyssey 
sollwam apQijcation, 

2. END USER RESPONSIBILITIES 
2.1. Pocumtnljno Defects. Pun:haser must document all Defecls In 

writing Y.rith sutriCient Information to recreate the Defect or othelwise clearly 
and convincingly document or evidence its occurrence. mcludlng, but not 
Hmited to, the operating environment. data set. user, or any other such 
informattcn that Tyler may rusonably request. PII'Chaser shall deliVer such 
informallon to Tylef' COI1CUI'I'enlly Y.rith its notifiCation to Tyler of a Defect. 
Purchaser Shall use all reasonable efforts to eliminate any non-app1ication 
related issues prior to its notification to Tyler of such Defect. Including. but not 
limited to, issues related to the network, user training, Purchaser-produced 
extensions. and data prol)lems not caused by the licensed Software. Airy 
techniCal or other Issue for which Pun:haser requests services: but which is 
not a Documented Defee:!, shall be treated as a request fer other services and 
governed by Section 4. 

2.2. Other Purd!aser Respcmsjbj!Uies. Purchaser sha:t: 

(a) malntaln an required Third Person Software to the release level 
compatible with the installed version(s) of the Ucensed Software; 

(b) establish end maintain an internal help desk to be the central point 
of contact and communication betv.9en the end usen1 and Tyler's 
support stalf. In the event that the Purchaser fs unable to establish 
and maintain an internal help desk. Purchaser may seJec:t up to 
twenty (20) ·super users· wtto may contact Tyler's help desk. 

(c) provide training on the Licensed Software to its employees: 

(d) allow Tyler to Install patches and other maintenance releases 
provided by Tyler; 

(e) snow remote access by Tyler to Purchaser's SBNers end data via 
Tyler provided VPN COMectiOn or other mut~Jy agreeable 
protocol, provided, however, that Purchaser acknov.iedges that 
fai:ure to provide a timely and pn!lctical remote access melhoct may 
negatiVety impact Tyler's ability to perform its responsibilities under 
this M&S Ag188111&nt; 

(I) implement and petform appropriate data batkup and data recovary 
procedurvs related to the Ucen5ed Software. In no event shall 
Tyler be held liable for any toss or other damage associated With 
the loss or destruction of any data related to the Licensed Software 
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that is attributable to Purchaser's fallwe to Implement and perfann 
such procedures on a timely and regular basis; and 

(g) provide ansile inslaOallon, new integrallan, training, and ather 
responsibilities with respect to Version Releases as set forth in 
Sectlcn 5. 

3. TYLER RESPONSIBIUTIES-SUPPORT SERVICES 
3.1. General Se!yjces for Reponing Production Pocumented Defec!s. 

(a) Tylar shad provide Purchaser with procedures for contacting 
support stalf during nonnal business hours (7:00a.m. to 7:00p.m., Central 
Tme, Monday lhtcugh Friday, excluding Tyler Holidays) for reporting 
Documented Defects. Tyler shall assist Purchaser In the diagnosis of any 
Documented Defacl, Including the assigned Service Level and Tyler's 
tracking number. 

(b) Far each reported Documented Defect, Tyler shall assign 
appropriate personnel to diagnose and coned the Documented Defect. 
end where appropriate, iclenlillf Circumvention Procedures. Tyler's initial 
response shall include en acknowledgement of notice of the Documented 
Defect, ccnftnnation that Tyler has received sufficient information 
ccnceming the Documented Defect, and an action plan for resolving the 
Documented Dafad and avoiding further deleterious consequences of the 
Documented Defect. 

3.2. Servjee Layel1 Defeets. Tyler shall provide en initial response to 
Service Level 1 Defects within one (1 ) Business Hour of receipt of the 
Documented Defect. Tyler shall use commeldaHy reasonable efforts to 
resolve sUch Documented Defects or provide a Circumvention Procedure 
-Mihin one (1) Business Day. Tyler's responsibHily for loss ar COmJpted data 
is 6mited to assisting Purchaser in restoring it& database to a known, accurate 
state. 

3.3. Seryjcp Leyel 2 Defeds. Tyler shall provide en initial response to 
SeiVice Level2 Defects oM!hin four(4) Business Hours of receipt of the 
Documented Defect. Tyler shall use commercially reasonable efforts to 
rasolve such Documented Detects or PJCvide a Circumvention Procedures 
within five (5) Business Days. Tyler's responsibility for loss or corrupted data 
is limited to assisting Purchaser in restoring its database to a known. accurate 
state. 

3.4. Service Level 3 Defects. Tyler shaD provide an initial response to 
SeiVice Level 3 Defects within one (1) Business Day of receipt of the 
Documented Defect Tyler Shall use commen:ia!ly reasonable efforts to 
resolve such Documented Dafect without the need for a Circumvention 
Procedure with the next published maintenance update or seNice pack. which 
shaO occur at least quarterly. Tyler's responsibility for lost or corrupted data is 
Umited to assisting Purchaser in restoring its database to a known, accurate 
state. 

3.5. Seryice Level 4 Defects. Tyler shaD provide an lnltlel response to 
SeMca Level 4 Defects within two (2) Business Days. Tyler shall use 
commercially reasonable efforts to rnolve such Non·Essenlial Documented 
Defect within two veiSion re!ease cycles and a ccsmelic or other Dccumented 
Defect that does not qua5fy as any other Service Level Defect with a future 
Version Release. 

3.6. He!o Desk & Deslc1op SUPPort. Software Providar she~ prov'.de the 
Purchaser with procedwes for conlacting support staff during nonnal 
business hours (7:00a.m. to 7:00p.m., Central Time, Monday through Friday, 
excluding Tyler Holidays) for reporting Documented Defects or obtaining 
helpdesk support on general application functionality. Software provider will 
provide ample help desk support; however, excessive support requirements 
may indicate a trairtng need end require the purchase of additional training 
tlme. 

3.7. Tectmical Seryer & Systems Support. Tyler shall use commercially 
reasonable efforts to provide Purchaser with technical support to assist 
Pun:haser with troubleshooting the loss of functionality of Ucensed Software 
for reasons other than a Documented Defect. Tyler technical suppott shall be 
linited to: 

(a) assisting the Purchaser v.fth Isolating the soun:e of Ucensed Software 
failure due to systerns.Jevel hardware, Third Party Software, network, 
client..Jeve! hardware or peripherals; 

(b) providing recommendations to Purchaser reganjing resolution d said 
non-defect faUure(s); and 

(c) providing Purchaser with assistance on baSiC maintenance and 
admlnistmlion of the Licensed Software environment, Including basic 
data backup and restore procedures, deployment of Version 
Releases. end setup of supported peripheral devices for use Veith the 
Licensed Software 

3.8. 24 X 7 EmE!!'Q!!ncy Suppprt. Tyler shall provide the Purchaser with 
procedures for contacting support staff altar nomia! business hours for tha · 
limited purpose of reporting emergency application unavailability issues (such 
as a Level1 Defect) Within the Licensed Softv.are. Tyler shall use 
commercie!ly reasonable efforts to provide the response set forth in Section 
3.2. 

3.9. Saturday Iacbnjca! SuR!!!!!t. Tyler shaU use comman:ially 
reasonable efforts to be avalab!e for one pre-scheduled Saturdalf of each 
month to allow assistance to Purchaser IT stalf. This option Is available for 
the appication of patches and fuU release upgrades as ¥.1911 BS consulting with 
the Purchaser IT staff for S8Net maintenance and confiauratlon for the 
Ucensed software environment. 

3.10. R!!Sf! Vem!on Level for Correc!jon. Tyler shall ccrrect or olhB!Wise 
cure Documented Defects to the current Version Release of Licensed 
Software made available to Purchaser and either the Immediately preceding 
Version Release ar au Version Releases released to Purchaser within the 
prior one (1) year, whichever Is greater. 

3.11. Legislative Change Suppg!t Tyler wiD use its commerciaDlf 
reasonable efforts to implement LeglslatiYe Changes within the lime frames 
set forth In the applicable legislation regulallon, but in any event in the next 
Version Relaasa Tyler's sole llebHity for Implementing Legislative Changes In 
any calendar year shall be limited to the number of hours of analysis, 
development, post release data migration, end testing seiVices, at Tyler's 
then currant hourly rates, equal to not more then 20% of the total Annual 
Maintenance Fees lor the Licensed Sotlwant peld by all cfients with 
Legislative Change Support in Purchaser's state during such calendar year; to 
the extent additional prcgramming services are required, such sarvices sheD 
be biDed to Purchaser at Purchaser's ccntractua1 billing rates or at Tyler's 
then currant hourly rates, if not contractual billing rates are in elfect. 
Nolwithstanding the foregoing, Purchaser shall be responsible for the cost of 
any other seNices required to implement a Legisla1ive Change, including, 
without limitation, ln!lning, ccnfigundion, projea management. or data 
conversion from external soun:es. Upon the mutual determination of the need 
for a Legislative Change that exceeds tha limitations set forth above, Tyler 
shaD provide Purchaser with a written statement ldentiflfing the total number 
of hours that Tyler is liable for Legislative Change Support as calculalad 
above plus a good faith estimate of the additional cost to Purchaser. Such 
additional cosls, if &nlf, shall be prorated as a percentage of Annual 
Maintenance and Suppart Fees among aM clients In Pun:heser's state with 
Legislative Change Support. 

3.12. Escalaljpn flmcedu«t. If Tyler is unable to resolve any Service 
Leve11 or Service Level 2 Defect as provided in this Section 3, Purchaser 
may Immediately escalate the Issue to Purchaser's Project Manager ar 
Daslgnee and Tyler's Director of Client Services. Tyler and Pll'chaser wiD 
use good faith reasonable efforts to meet. discuss. and agree upon a 
resolution plan for the affected Defect. If Pun:hasar's Project Manager ar 
Designee and Tyler's Director of Client Services cannot agree upon an 
acceplable resolution plan within 24 hours of such initial escalation, or such 
other reasonable lima as the parties may agree, Purchaser mBlf further 
escalate the issue to Purchaser's next Administrative Level and Tyler's 
Dlvls:on Chief Operating Officer or Division Presldant who shall have final 
authority to negaliale an acceptable resolution plan. 

3.13. Enterprise Custom Bepgrt!nq. License and Maintenance of Tyler's 
Odyssey Enterprise CUstom Reporting will ba Included hereln. 

3.14. beam!na Manac!ement System. Abilitlf for end users to connect to 
remotely hosted system for the pwpose of continued training and new hire on 
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ramps. Tyler will do commerciaUy reasonable efforts to keep videos at current 
release level end within all areas of the appllcati.on. 

4. ADDITIONAL SUPPORT SERVICES 

Pun:haser may request support setVices in addition to the standard 
maintenance offering (a "Service Requast'). Such other support services 
may Include, without limitation, seMc:es related to: (a) additional training; (b) 
technical assistance; (c) programming services; (d) installation of addoQI\ 
components; and/or (e) business analysis. Tyler shall provide to Purchaser a 
written response to the request which desCrilles In detail the anticipated 
Impact Of the request on the existing Ueensed Software, the time required to 
perform such services, an inplemenlation plan. and a schedule of the teas 
related thereto. Fees for additional support services shaD be bHied by Tyler 

_ directly to Purchaser and shall be invoiced monthly, which shall be due and 
payable in ecc:ordance with Section 7.2. -

5. VERSION RELEASES 
Tyler shall notify Purdlaser of the occunence of a new Version Release 

and shall provide Purchaser with such Version Releases for the Uc:ensecl 
Software. The delivery of each Version Release shaD includa a complete, 
ln&tallable copy of the Licensed Software, together with release notes and 
other appropriate documentation. Tyler will provide instaDatlon software and 
instruction for use by Purchaser In installing new Version Releases provided, 
however, that if Tyler does not provide installation software and Instructions. 
than Tyler shaD provide lnstaDation assistiiiiC8 to Purchaser at no additional 
cost. PU!Chaser shan, at its own expense, be responsible for any 
configuration assistance, new integration, and training with respect to each 
Version Release. 

6. lHIRD PERSON SOFTWARE 
6.1. Notiqt of New Thjrd person Spf!wl!re. Tyler shall provide 

Purchaser with advanced notice of any mandated new Thin:l Person Software 
-revision that shall be required to load a Version Release. Tyler shaD use 
commerciaUy reasonable efforts to minimize the need for Purchaser to rely 
upon updates of Thlrd Person Software. 

6.2. Tyler CertificatiOn. N. Tyler's expense. Tyler she~ certify the 
compatibility Of Third Person Software components used by the Ucensed 
Software and maintain a list of supported Thin:l Person Software release 
levels. Version Releases shaD be certifl8d to supported versions of aD 
required Third Person Software. Tyler shall certify new releases of Third 
Person Software \ldthln a reasonable tlmeframe. 

6.3. ~. Purchaser is responsible for aD costs associated with 
instaUing and maintain'ng Third Person Software versions that are identified 
on Tyler's list of certified Third Person Software. 

6.4. Ma!nJena!!CE!. Purchaser is responsible for maintaining software 
mainteilancelupdate agreements with Third Person Software vendors at 
Purchaser's expense. M. the ~st of Purchaser, Tyler shaU partldpate with 
Pun:haser In discussions with Thlrd Person Software providers on all software 
maintenance issues. 

7. FEES 
7.1. Annual Maintenance Fee. Purchaser shaD pay Tyler the annual 

maintenance and support feas es set forth on and In accordance with the 
timetables of Schedule 1 (the "Maintenance and Support Fees'), Upon the 
first and second anniversaries of the Effective Dale, the Annual Mlinlenance 
and Support Fee shall be increased by no less than 0% and no more than 5% 
ennuaDy. 

7.~ Each Invoice shall include, at a mlninum, the total invoiced amount 
and a reference to the specific items being invoiced under this M&S 
Agreement Following recq,t of a properly submitted involce. Purchaser shall 
pay amounts owed within tlirty (30) days. All payments shall be made in U.S. 
currency. Any Wldisputed sum not paid when due shaD bear interest at a rate 
Of prime rate (es set forth In the WBU Street Journal} plus five percent (So/o) 
par IU1IUil or the highest rate alowed by goveming law, whichever is less. 

7.3. Maintenance on Purchaser-Spes;ific CusJomer Enbaneements
The amuat Maintenance and Support Fee may be further increased by 
agreement Of the Parties with respect to (a) maintenance and lillpiJOrt of 
Purchaser.specific Customer Enhancements requested by Purchaser and (b) 

material functional enhancements contained in new Version Releases that are 
not merely technical Improvements, updates, extensions ancllor maintenance 
changes to the Licensed Software. Purchaserwi.'l have tha option to accept 
or decline any such material functiOnal enhancement that would result in an 
Increase In the Maintenance and Support Fee 1Mthout affecting Purchaser's 
enlillement to receive the remainder of any Version Ruase In which such 
enhancement is offeted. 

7.4. Suspension of Servjeas fpr Ncn·paymenJ. Tyler may suspend Its 
performance of services hereunder during any period for which Purchaser 
does not pay any undiSputed Maintenance and Support Fees for a period of 
time exceeding sixty (60) days. Tyler shall promptly re!nstate maintenance 
and support services upon receipt of payment of aD Wldisputed Maintenance 
and Support Fees, including all such fees for the period(s) during v.tlich 
servicBS were suspended. 

8. TERM AND TERMINATION 
8.1. Iiml- This M&S Agreement shall commence In accordance with 

Schedule 1 of this M&S Agreement (the "EffectiVe Date") and shall continue 
In effect for a period of one (1) year; provided. however, lhet at the end of 
such Initial term. and on each subsequent anniversary of the Effective Data. 
the term shall automali'caDy extend for an additional year unless a Party 
provides, at ~east ninety (90) days prior to the end of the then current term, 
written notice that it does not wish to extend the term or otharwise terminates 
the agreement as provided in this Section8.2.. 

8.2. Termination by Purcbasar at tho End of a Term. Purchaser may 
terminate this M&S Agreement effective as of the end Of the Initial term or BnY 
subsequent tenn by giving not less than ninety (90) days' notice of its intent to 
terminate. Purchaser may, at its option, ra'nstate maintenance by providing 
notice to Tyler and making payment of fifty percent (50%) of each yeafs 
Maintenance end Support Fees that would have been ov.ed by Purchaser 
during the lapsed period plus the Maintenance and Support Fees for the then 
upcoming maintenance year. -

8. 3. Termination by pun;haserfpr Cause· Purchaser may tenninate 
thls M&S Agreement for"ceuse"ln accordance with this &ection 8.3. For 
purposes of this Saction. ·cause" means a continuous or repeated failure to 
cure Documented Defects timely as provided in Secllon 3, In such event. 
Purchaser shaU dllliver written notice Of its intent to terminate a~ong with a 
description In reasonable detail of the problems for v.Nch Purchaser is 
invoking its right to terminate. FoUowlng such notice, Tyler shall have ninety 
(90) days to cure such problems. Following such ninety (90) day period, Tyler 
end Purchaser shaD meet to discuss any outstanding Issues; In the event lhet 
'cause· stiU exists et the end of BUCh period, then Purchaser may terminate 
this Agreement. In the evant Of a termination under this subsection, Tyler 
shall return all monies paid to Tyler by Putchaser under this M&S Agreement 
for the remainder of lha then cunent maintenance period. 

9. UMITATION OF UABIUTY 
TYLER'S LIABILITY TO END USSR FOR DAMAGES ARISING OUT OF OR 
IN CONNECTION WITH THIS M&S AGREEMENT. WHETHER BASED ON A 
THEORY OF CONTRACT OR TORT, INCLUDING NEGUGENCE AND 
STRICT LIABILITY, SHALL BE UMITED TO FIXING DEFECTS IN . 
ACCORPANCE WITH SECTION 3 OR AS OTHERINISE SET FORTH IN 
SECTION 8.3. 

IN NO EVENT SHALL TYLER BE LIABLE TO END USER FOR INCIDENTAl, 
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING, 
WITHOUT UMITATION, LOST REVENUES OR PROFITS. OR LOSS OF 
BUSINESS OR LOSS OF DATA ARISING OUT OF THIS AGREEMENT, 
tRRESPECTIVE OF WHETHER THE PARTIES HAVE ADVANCE NOnCE 
OF THE POSSIBILITY OF SUCH DAMAGE. 

10, DISPUTE RESOLUTION 
The parties agree to use good faith, reasonable efforts to meet, discuss, 

and try to resolve any disputes arising out Of. or relating to, this M&S 
Agreement for a period Of sixty (60) days. The parties shan lndude in any 
such informal meetings persons with appropriate knowledge and authority, 
Including, without limitation, Purchaser's Information Technology Manager 
and Tyler's Support Manager. Any negotialionS pursuant to this Sedion 10 
are confidential and shBII be treated as compromise and setUement 
negotiations for purposes of lha applicable rules of evidence. For any dispute 
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that the Parties are unable to resolve tluough inf01111al discussions or 
negotiations. tha Parties shall have the right to pursue any lem8dias at taw. 

tt. MISCELLANEOUS 

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

11.2 .. ~ Except as otherwise expressly &pecified herein, all 
notices, requests or other communications shall be in writing and shall be 
~ed to ~been given if defiVSrad personaUy or mailed, by certified or 
regiStered mas~ postage prepaid, return receipt requested, to the parties at 
their respective addresses set forth on the signature page, or at such other 
addresses as may be specified In writing by either of the parties. All notices, 
requests. or c:ammunicatlons shall be deemed effective upon personal 
delivaly or three (3) days following deposit in the maU. 

11.3. CpynJarpans. This M&S Agreement may be elleCUted In ana or 
mote counterparts, each of Which shall be deemed an original, but all of which 
together shall constitute ana and the same lnstrumenl 

11 A.· ll!lii.Jii[. The pe!formance of any obligation required of a party 
herein m~y be waived only !JY a written waiver signed by the Other Parties, 
which WSIIIer shall be affectiVe only with respect to the specific obligation 
described therein. 

11.5. Enlim Aamemcnt. This M&S Agreement cons!i!ules the entire 
u~erstandlng and contract between the parties and supensades any and all 
pnar or contemporaneous oral or 'Mittan representations or communications 
with respect to the s~ matter hereof. 

11.6. Amendment This M&S Agreement shall not be modified, 
amended or In any ~ altered u:ept by an instrument in writing signed by 
lha properly delegated au1hority of each Party. All amendments or 
motlificalions of this M&S Agreement shall be binding upon the partias 
despite lillY lack of consideration. 

11.7. Ggytmlnq Law. Any dispute arising aut of or relating to thiS M&S 
Agreement or the breach thereof shaD be gavemed by the laws of the state of 
the domicile of PuiChaser, without regard to or application of choice of law 
rules or principles. . . . 

. n.a. No Thin:t pany Beneficiaries. Nothing in this M&SAgreement is 
·~ended to benefit, create any rights in, or otherM&e vest any rightS upon any 
third parly. 

11.9. Contra Prs!femntem The doctrine of centra proferantem shea no1 
apply to this M&S Agreement. If an ambiguity exists in this Agreement, or In a 
specifiC provision, neither the Agreement nor the provision shall be consllued 
against the party who drafted the M&S Agreement or ptOViSion. 

Paga11 af1t 
































































































































































































































































































