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AN ORDINANCE 2016-12—15-1004

AUTHORIZING A LICENSE AND SERVICES AGREEMENT FOR
SUPPORT AND MAINTENANCE FROM TYLER TECHNOLOGIES,
INC. FOR THE SAN ANTONIO MUNICIPAL COURT CASE
MANAGEMENT SYSTEM FOR AN INDEFINITE TERM AT A COST
ESTIMATED TO BE $604,291.00 EACH YEAR.

* * * * *

WHEREAS, in fiscal year 2009, the San Antonio City Council approved the purchase of a new
court management system (CMS) through an interlocal agreement with the National Joint Power
Alliance, utilizing contract OC 013006 with Tyler Technologies, Inc. (Tyler); and

WHEREAS, a license and services agreement for support and maintenance from Tyler for the San
Antonio Municipal Court’s CMS for an indefinite term of years is necessary to continue use of the
CMS; NOW THEREFORE:

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO:

SECTION 1. The license and services agreement between the City of San Antonio and Tyler
Technologies, Inc., for maintenance and support of the CMS for an indefinite term, subject to the
annual appropriations, at an estimated cost of $604,291 per year, is hereby approved. A copy of the
agreement in substantially similar form is attached hereto and is incorporated by reference as
Attachment I. The City Manager, or her designee, is authorized to execute the agreement and any
related documents in furtherance of the intent and purpose of this ordinance without further
Council approval.

SECTION 2. Based on data provided by the department, the Office of Management and Budget
will process any necessary administrative adjustments to the current year operating budget.
Funding for the Maintenance component in the amount of $604,290.00 for this ordinance will be
available in Fund 29096000, Cost Center 303020001 and General Ledger 5202020 as part of the
Fiscal Year 2017 Budget. '

SECTION 3. Payment not to exceed the budgeted amount is authorized to Tyler Technologies,
Inc. and should be encumbered with a purchase order. All expenditures will comply with the
approved operating budget for current and future fiscal years.

SECTION 4. The financial allocations in this Ordinance are subject to approval by the Director of
Finance, City of San Antonio. The Director of Finance, may, subject to concurrence by the City
Manager or the City Manager's designee, correct allocations to specific SAP Fund Numbers, SAP
Project Definitions, SAP WBS Elements, SAP Internal Orders, SAP Fund Centers, SAP Cost
Centers, SAP Functional Areas, SAP Funds Reservation Document Numbers, and SAP GL
Accounts as necessary to carry out the purpose of this Ordinance.
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LICENSE AND SERVICES AGREEMENT

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

Whereas, Client and Tyler are parties to an Agreement dated March 31, 2009 (“Previous Agreement”) under
which Tyler agreed to license to Client the software products and perform the services set forth more fully
therein; and

Whereas, the parties wish to terminate the Previous Agreement and continue Client’s license to the Tyler
Software and Tyler’'s maintenance and support thereof 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

“Agreement” means this License and Services Agreement.

“Business Travel Policy” means our business travel policy. A copy of our current Business Travel Policy

is attached as Schedule 1 to Exhibit B.

“Client” or “COSA” means City of San Antonio.

“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.

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

“Effective Date” means the date on which your authorized representative signs the Agreement.
“Force Majeure” means an event beyond the reasonable contro!l 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.

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

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

“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.

“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
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Exhibit C.

* “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.

*  “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, 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.

¢ “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 disciosed 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 Documentation.
The Tyler Software is licensed, not sold.

2. License Fees. You owe no additional license fees for the Tyler Software licensed under the Previous
Agreement beyond the amounts already paid thereunder. License fees for any additional Tyler Software are
as set forth in the Investment Summary. Those amounts are payable in accordance with our Invoicing and
Payment Policy.

3. Escrow. We maintain an escrow agreement with a third party under which we place the source code for
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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, if
any.

Professional Services Fees. You agree to pay us the professional services fees in the amounts set forth in the
Investment Summary, if any. 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, the scope of any 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 will re-
perform such services at no additional cost to you.

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.
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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.

3. 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.

4. 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).

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 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 {(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.
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2.

3.

4.

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) madify 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.

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 (inciuding 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.

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.

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).
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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 (F 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 to our Commercial General Liability and Automobile Liability policies, which will
automatically add you as an additional insured to our Excess/Umbrella Liability policy as well. We will
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 iInvestment
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 ltems. 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 of competent jurisdiction. Nothing in this section shall
prevent you or us from seeking necessary injunctive relief during the dispute resolution procedures.

4. 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.

5. 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.
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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.

10.

11.

12.

13.

14.

15.

16.

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.

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
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17.

18.

19.

20.

21.

22,

23.

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) is in 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 mformatlon so that we
may timely obtain such license.

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.

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.

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.

Effect on Previous Agreement. Upon the Effective Date, the Previous Agreement shall automatically
terminate and be of no further force or effect other than as specifically set forth herein.

Contract Documents. This Agreement includes the following exhibits:

Exhibit A Investment Summary
Exhibit B Invoicing and Payment Policy
Schedule 1: Business Travel Policy
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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.

Annaal Quarterly
BKU____Description Start Fees v
1CT-M Court Case Management 0101717 1231147 415.744.75 103,926.19
1CLM Corvral Cash Collection owINe 12217 7.196.83 1,799.21
$CTM Chation [ssulng Devics Intertacs owiny 1R 115921 429.80
1AM Geners) Ladger interfaca oINT DT 38382 . 998
TRW-M Report Writer 01T 2y 543804 1,358.73
IRW-M Addisional Designer o7 237 17589 Q97
1FO-M Forms Overiny i 010117 123117 528.19 13205 .
18SM Secure Signatves o10INT 2Ny 351.80 k 8785
1TAC-M AcuCorp AcuServer o1mn7 w23 8312.19 1.578.30
1HRPT-M 12 Epson TM-HE000M Thermal Recelpt Printers o1RnT? 123117 4,150.34 1,03008
THCDM 12 Media Pius Automaled Cash Drawars 01T 123117 mie 188.28
1BR2M  Brazos sCitation Moblie Mainisngncs o1MNT 123117 50,000.00 12,500.00
1BR2-M VaaiNet CAD snd Moblle Intagration for TLETS Mak oot? 1217 5.000.00 1,250.00
1BRZ-M  RMS intartace 0IavI? 12317 1,500.00 375.00
1BRZM  Coust System interiace a7 1208117 1,500.00 37500
1TCM-M TCM Enterprise Liconss aRinr I2RINT 21,108 .51 521663
1TCMM  YCM LE (integration) ) ovmny 120117 10,683.97 267348
1TCMM  TCM Full Use Licanses o7 12117 0,200.87 2371712
ATCMM  TCM Retrieval Licenses omnT 2a1n? 5515.63 1,378.96
1TOMM TCM Annusi BPN maintanancs owwinT 12017 140.71 35.18
ATCMM  TCM Scan Ststion License Fee o1IN? 12317 1,553.44 380.30
1TCMM  TCM Workflow Base Prics 0104117 120117 70355 17589
1TCM-M  TCM Workflow Users 0183417 123117 1,266.38 318.60
1TCM-M TCM Advanced OCR 01BIT 1273447 281420 70355
1CT-M Wab Basad AP1- Maintsnance o1AIT 123117 275203 800.23
1CPCT-M Courts & Justice - Custom Programming - ModMcation for a cusiomize racial profilng importentrylexpon - Maintacance 010iNT 120117 4,307.48 107688
1CPCT-M_  Custom Programming - Tickel Validation - Maintonance 010117 123117 4,706.08 1,186.52
1ESCROW  Escrow ) 010117 123117 2,500.00 825.00
1CPCISM _ CIS/CRM - Custom Prog g - - Main Oficer Snapshot Modifications (exciuding reports) 010117 w2ny 334285 BI568
1CPCIS-M _ CIS/CRM » Custom Prog g- - 3 Oy Filer Roports o1M7 128117 82047 205 12
“1ASPDPS  Subacripion Fee - DPS R oINgy 123117 a,m.u 159173
“1ORS Oniine Record Search 010117 23117 250,00 131250
1ASPAUTO  Subscription Fes - Automatad Vehicls Owner integration : ovon? 123117 mﬂ 419838

S0 V00258,

; s 1.750.00 43150
Couns & Justice mmum-oummmm $ 50000 12500
- Cusios Officer ¢ s 237500 8375
Courts & Jusiice - Cusiom Programming - Entered By Fiiter Main $ 875.00 21875
Courts & Justice - Cusiom Programming - Officer Snapshot Modifications Maeinisnance 3 2,750.00 687.50
S #.250.00 $ 206250

INSITE INDIVIDUAL TRANSACTION FEES

Deferred Disposition 3.00

Driver Safety Course 3.00

Payment 3.00

Checkout-Kiosk Payment 2.00
o, ty|er
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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.

1. Tyler Software.

1.1 License Fees: License fees, if any, 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: Annual maintenance and support fees are payable in quarterly
installments, with the first quarterly payment due January 1, 2017 and subsequent payments due
every three months thereafter. Your fees for each subsequent year will be set at our then-current
rates. For items listed in the Investment Summary as contracted for but not yet billing, annual
maintenance and support fees will be due upon 90 days following first use of the applicable product
in live production. For such items, we will invoice you a prorated amount covering the period
beginning 90 days following such first use in live production through the end of the current quarterly

" payment installment for your other Tyler Software products. Thereafter, full quarterly payments
shall be due upon the same schedule as for your other Tyler Software products.

2. Professional Services.

2.1 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.

2.2 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.

2.3 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

> tyler
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environment, by conversion option. Where conversions are quoted as estimated, we will bill you
the actual services delivered on a time and materials basis.

2.4 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 madification 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.

2.5 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.

2.6 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%

3. Third Party Products.

3.1 Third Party Software License Fees: License fees for Third Party Software, if any, are invoiced when
we make it available to you for downloading.

3.2 Third Party Software Maintenance: The first year maintenance for the Third Party Software is
invoiced when we make it available to you for downloading.

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

4. 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. 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.

o tyler
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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.

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:

=  Breakfast 15%
* Lunch 25%
s 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.

o
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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

4.

January 1, 2017, and remains in effect for one (1) year. The term will renew automatically for additional one
(1) year terms unless terminated in wntmg by either party at least thirty {30) days prior to the end of the
then-current term.

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.

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.

Client Responsibilities. We will use all reasonabile efforts to perform any maintenance and support services
remotely. Currently, we use a third-party secure unattended connectivity tool called Bomgar, as well as
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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) Allinfrastructure 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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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.

Priority

Level Characteristics of Support Incident Resolution Targets
Support incident that causes (a) Tyler shali provide an initial response to Priority Level 1
complete application failure or incidents within one (1) business hour of receipt of the
application unavailability; (b) application | support incident. Tyler shall use commercially
1 failure or unavailability in one or more of | reasonable efforts to resoive such support incidents or
Critical ] the client’s remote location; or (c) provide a circumvention procedure within one (1)
systemic loss of multiple essential business day. Tyler’s responsibility for lost or corrupted
system functions. 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 Level 2
repeated, consistent failure of essential | incidents within four (4) business hours of receipt of the
functionality affecting more than one support incident. Tyler shall use commercially
2 user or (b) loss or corruption of data. reasonable efforts to resolve such support incidents or
High 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 existing | Tyler shall provide an initial response to Priority Level 3
circumvention procedure, or a Priority incidents within one (1) business day of receipt of the
Level 2 incident that affects only one support incident. Tyler shall use commercially
3 user or for which there is an existing reasonable efforts to resolve such support incidents
Medium circumvention procedure. without the need for a 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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Exhibit D
Web Services — Hosted Application Terms

Tyler Technologies, inc. will provide you with the hosted or “Insite” applications indicated in the Investment
Summary of your License and Services Agreement. The terms and conditions contained in this document
only apply to our provision of those applications. Capitalized terms not otherwise defined will have the
meaning assigned to such terms in your License and Services Agreement.

Hosted Applications. We will provide you with any of the hosted épplications indicated in the investment
Summary.

Term. We will grant you access to the hosted applications provided you timely pay all associated fees. The term
of your subscription will commence on the Effective Date and will continue for three (3) years. Thereafter, the
term will be automatically extended in separate one (1) year periods. Either party may cancel this subscription
to the hosted applications upon sixty (60) days written notice to the other.

Nature of Website. We shall maintain a website for you, allowing a user to access relevant data provided by you.
This data may include information from your Tyler Software system. This website will be capable of accepting
payments via Secured Socket Layer (SSL} encryption and credit card or debit card charge.

Data Procurement. You must set up a merchant account with Electronic Transaction System Corporation or
authorized.net to be solely used for our Web Service transactions. The merchant account must be set up to fund
to your bank account. You are responsible for all fees and expenses of the merchant account. You must install
and run Tyler Web Services to allow us to transfer the necessary data from your system to our servers on a real
time basis. Certain information, such as payment information, must be conveyed to you. We will be responsible
for transferring such information to you on a regular basis. Tyler Web Services requires a dedicated (P address;
assignment of this address is your responsibility. While we assume responsibility for data transfer, we are not
responsible for accuracy of data transferred.

Limited License. Your license to use the hosted applications will automatically terminate upon cancellation of
this subscription, or upon your failure to timely pay fees or otherwise comply with these terms and conditions.

Ownership of Data. All data you provide to us for the purposes of generating the website shall remain your
property. Should you terminate your subscription, we shall return to you any such data in our possession.

Fees. You agree to pay the initial fee and annual subscription fees as stated in the investment Summary and in
accordance with our Invoicing and Payment Policy. We may increase the per-transaction fee for online payment
no more than once per year with sixty {(60) days prior written notice.
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