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

WHEREAS, Client seiected Tyler to provide certaln products and services set forth in the Investment
Summary, including providing Client with access to Tyler's proprietary software products, and Tyler
desires to provide such products and services under the tarms 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 Software as a Services Agreement.

* “Business Travel Policy” means our business travel policy. A copy of our current Business Travel
Policy Is attached as Schedule 1 to Exhlblt B.

¢ “Client” means Upshur County, Texas.

* “Data” means your data necessary to utilize the Tyler Software,

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

» “Defect” means a fallure of the Tyler Software to substantlally conform to the functional
descriptions set forth In our wrltten proposal te you, or thelr functional equivalent. Future
functionality may be updated, medified, or otherwise enhanced through our maintenance and
support services, and the governing functlonal descriptions for such future functionality will be
sat forth [In our then-current Decumentation,

+ “Defined Users” means the number of users that are authorized to use the Saa$ Services. The
Defined Users for the Agreement are as Identified In the Investment Summary.

4" “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
functionallty 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,

e ‘“Effective Date” means the date by which both your and our authorized representatives have
signed the Agreement.

s “Force Majeure” means an event beyond the reasonable control of you or us, including, without
limitation, governmental actlon, war, rlot or clvil commotlon, fire, natural disaster, or any other
cause that could not with ressonable diligence be foreseen or prevented by you or s,

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

¢ “Invoicing and Payment Policy” means the invoicing and payment pollcy. A copy of our current
Involcing and Payment Pollcyis attached as Exhibit B,

*  “SuaS Fees” means the fees for the SaaS Services Identified In the Investment Summary.

¢ “SaaS Services” means software as a service conslsting of system administration, system
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management, and system monitorlng activities that Tyler performs for the Tyler Software, and
includes the right to access and use the Tyler Software, receive malntenance and support on the
Tyler Software, Including Downtime resolution under the terms of the SLA, and Data storage and
archiving. Saa$ Services do not include support of an operating system or hardware, support
outside of our normal business hours, or training, consulting or other professional services.

*  “SLA" means the service level agreement. A copy of our current SLA Is attached hereto as
Exhlbit C.

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

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

¢ “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 Services” means the third party services, If any, identified In the Investment

Summary,

o "Third Party Software” means the third party software, if any, identified in the Investment

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

Third Party Software, as applicable and attached as Exhibit D,
“Tyler” means Tyler Technolegles, Inc., a Delaware corporation. i
“Tyler Software” means our proprietary software, including any Integrations, custom
modifications, and/or other related interfaces identifled in the Investment Summary and
licensed by us to you through this Agreement,

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

» ‘“you” and similar terms mean Client,

SECTION B — SAAS SERVICES

1, Rights Granted, We grant to you the non-exclusive, non-assignable limited right to use the Saa$S

Services solely for your Internal business purposes for the number of Defined Users only. The Tyler
Software will be made avaitable to you according to the terms of the SLA. You acknowledge that we
have no delivery obligations and we will not ship coples of the Tyler Software as part of the $aa$
Services. You may use the SaaS Services to access updates and enhancements to the Tyler Software,
as further described In Section C{9), The foregoing hotwithstanding, to the extent we have sold you
perpetual licenses for Tyler Software, If and listed in the Investment Summary, for which you are
receiving Saa$ Services, your rights to use such Tyler Software are perpetual, subject to the terms
and condltlons of this Agreement including, without [imitation, Section B[4). We will make any such

software available to you for download.

. -Saa$ Fees. You agree to pay us the SaaS Fees. Those amounts are payable In accordance with our

invoicing and Payment Policy. The Saa$ Fees are based on the number of Defined Users and amount
of Data Storage Capacity. You may add additional users or additlonal data storage capacity on the
terms set forth In Section H(1)}, In the event you regularly and/or meaningfully exceed the Defined
Users or Data Storage Capaclty, we reserve the right to charge you additional fees commensurate

with the overage(s).

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

3.2 The Documentation Is licensed to you and may be used and copled by your employees for
internal, non-commerclal reference purposes only.

3.3 You retain all ownershlp and Intellectual property rights to the Data. You expressly recognize
that except to the extent necessary to carry out our cbligations contained In thls Agreement, we
do not create or endorse any Data used In connection with the $Saa5 Services.

Restrictions. You may not: [a) make the Tyler Software or Documentation resulting from the Saa$
Services available In any manner to any third party for use in the third party's business operations;
{(b) modify, make derlvative works of, disassemble, reverse compile, or reverse englneer any part of
the 5aa$ Services; (¢} access or use the SaaS Services In order o bulld or support, and/or asslst a
third party In building or supporting, products or services competltive to us; or (d) license, sell, rent,
lease, transfer, assign, distribute, display, host, outsource, disclose, permit timesharing or service
bureau use, or otherwlse commerclally explolt or make the SaaS Services, Tyler Software, or
Documentation available to any third party other than as expressly permitted by this Agreement.

Software Warranty. We warrant that the Tyler Software will perform without Defects during the
term of this Agreement. If the Tyler Software does not perform as warranted, we will use all
reasonable efforts, consistent with Industry standards, to cure the Defact in accordance with the
maintenance and support process set forth in Section C(9}, below, the SLA and our then current

Support Call Process,

Saa$s Services,

6.1 Our Saas Services are audited at Jeast yearly in accordance with the AICPA’s Statement on
standards for Attestatlon Engagements (“SSAE”) No. 18. We have attalned, and wlll malntain,
S0C 1 and SOC 2 compliance, or its equivalent, for so long as you are timely paylng for Saa$
Services. Upon executlon of a mutually agreeable Non-Disclosure Agreement {"NDA"), we wil!
provide you with a summary of our compliance report(s) or its equivalent. Every year
thereafter, for so long as the NDA Is In effect and in which you make a written request we will

provide that same Information,

6.2 You will be hosted on shared hardware In a Tyler data center or In a third-party data center. In
elther event, databases containing your Data will be dedicated to you and inaccessible to our

other customers.

6.3 Our Tyler data centers have fully-redundant telecommunications access, electrlcal power, and
the required hardware to provide access to the Tyler Software In the event of a disaster or
component failure, In the event any of your Data has been lost or damaged due to an act or
omission of Tyler or its subcontractors or due to a defect in Tyler's seftware, we will'use best
commercial efforts to restore all the Data on servers in accordance with the architectural
design’s capabliities and with the goal of minimizing any Data loss as greatly as possible. Inno
case shall the recovery point objective (“RPQ"} exceed a maximum of twenty-four (24) hours
from declaration of disaster. For purpaoses of this subsection, RPO represents the maximum
tolerable period during which your Data may be [ost, measured in relation to a disaster we
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declare, said declaratlon will not be unreasonably withheld.

€.4 In the event we declare a disaster, our Recovery Time Qbjectlve {"RTO"} Is twenty-four (24)
hours. For purposes of this subsection, RTO represents the amount of time, after we declare a
disaster, within which your access to the Tyler Software must be restored.

6.5 We conduct annual penetration testing of either the production network and/or web
application to be performed. We will maintain industry standard Intruslon detection and
preventlon systems to monitor mallicious activity In the network and to log and block any such
activity, We will provide you with a written or electronic record of the actions taken by us in the
event that any unauthorized access to your database(s) is detected as a result of our securlty
protocols. We will undertake an additional security audit, on terms and timing to he mutually
agreed to by the partles, at your written request, You may not attempt to bypass or subvert
security restrictions In the Saa$ Services or environments related to the Tyler Software.
Unauthorized attempts to access flles, passwords or other confldential Information, and
unauthorized vutnerabllity and penetration test scanning of our network and systems (hosted or
otherwise) is prohibited without the prior written approval of our IT Security Officer.

6.6 We test our disaster recovery plan on an annual basis. Our standard test is not client-specific.
Should you request a cllent-speclific disaster recovery test, we will work with you to schedule
and execute such a test on a mutually agreeable schedule, At your written request, we will
provide test results to you within a commercially reasonable timeframe after receipt of the

request.

6.7 We will be responsible for Importing back-up and verlifying that you can log-in. You will be
responsible for running reports and testing critical processes to verify the returned Data.

6.8 We provide secure Data transmission paths between each of your workstations and our servers,

-6.9 Tyler data centers are accessibie only by authorized personnel with a unique key entry, All other

visitors to Tyler data centers must be signed in and accompanied by authorized personnel.
Entry attempts to the data center are regularly audited by internal staff and external auditors to

ensure no unauthorfzed access.

6.10 Where appllcable with respect to our applications that take or process card payment data, we
are responslble for the security of cardholder data that we possess, including functions relating
to storing, processing, and transmitting of the cardholder data and affirm that, as of the
Effective Date, we comply with applicable requirements to be considered PCI DSS compliant and
have performed the necessary steps to validate compliance with the PCl DSS, We agree to
supply the current status of our PCI DSS compllance program in the form of an officlal
Attestation of Compliance, which can be found at https://www.tylertech.com/about-
us/compliance, and in the event of any change in our status, will comply with applicable notice

requirements.

SECTION C = OTHER PROFESSIONAL SERVICES

1. Other Professlonal Services. We will provide you the various implementation-related services

itemized in the Investment Summary and described In our Industry standard implementatlen plan.
We will finalize that decumentation with you unon exeacutlon of this Agreement.
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Professional Services Fees. You agree to pay us the professional services fees in the amounts set
forth In the Investment Summary. Those amounts are payable In accordance with our Involcing and
Payment Policy. You acknowledge that the fees stated In the Investment Summary are good-falth
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 discrepancles In the

-total values set forth in the Investment Summary wlil he resolved by multiplylng the applicable

hourly rate by the quoted hours.

Additional Services, The Investment Summary contalns the scope of services and related costs
{Including programming and/or interface estimates) required for the project based on our
understanding of the specifications you supplied. If additional worl¢ s 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 wlll
be valld for thirty (30) days from the date of the quote.

Cancellation. If trave| is required, we will make all reasonable efforts to schedule travel for our
personnel, Including arranging travel reservations, at least two (2) weeks in advance of
commitments, Therefore, If you cancel services less than two (2) weeks in advance [other than for
Force Majeure or breach by us}), you will be liable for all {a} non-refundable expenses incurred by us
on your hehalf, and (b) dally fees assoclated with cancelled professional services if we are unable to
reassign our personnel. We will make all reascnable 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 professicnal, 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 cast 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.

Background Checks. For at least the past twelve {12) years, all of our employees have undergone
criminal background checks prior to hire. All employees sign our conflidentiality agreement and

securlty policles.

Client Assistance. You acknowiedge that the Implementation of the Tyler Software Is a cooperative
process requiring the time and resources of your personnel. You agree to use all reasonable efforts
to cooperate with and assist us as may be reasonably required to mest the agreed upon project

. deadlines and other milestones for Implementation. This cooperation includes at least working with

us to schedule the implementation-related services outlined in this Agreement. We will not be
liable for failure to meet any deadlines and milestones when such failure is due to Force Majeure or
to the fallure by your personnel to provide such cooperatlon and assistance {either through action

or omission).

Malntenance and Support. For so long as you timely pay your Saa$ Fees accarding to the Invoicing
and Payment Policy, then in addition to the terms set forth in the SLA and the Support Call Process,

we will:
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9.1 perform our malntenance and support obligations in a professional, good, and workmanlike
manner, conslstent with Industry standards, to resolve Defects in the Tyler Software (limited to
the then-current version and the Immediately prior version);

9.2 provide telephone support durlng our established support hours;

9.3 maintaln 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;

9.4 make available to you 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 malntenance and support agreement In effect; and

9.5 provide non-Defect resolution support of prior releases of the Tyler Software In accordance with
our then-current release life cycle policy.

We will use all reasonable efforts to perform support services remotely. Currently, we use a third-party
secure unattended connectivity tool called Bomgar, as well as GotoAssist by Citrix. Therefore, you agree
to maintain a high-speed Internet connection capable of connecting us to your PCs and server(s). You
agree to provide us with a login account and local administrative privileges as we may reasonably
require to perform remote services, We will, at our option, use the secure connection to assist with
proper diagnosis and resolution, subject to any reasonably applicable security protocols. If we cannot
resolve a support issue remotely, we may be required to provide onslte services, Insuch 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 facilitles within a reasonable distance from the
equipment, and use of machines, attachments, features, or other equipment reasonably necessary for
us to provide the malntenance and support services, all at no charge to us, We strongly recommend
that you also maintain your VPN for backup connectlvity purposes,

For the avoidance of doubt, Saa$ Fees do not Include the following services: {a) onsite support {uniess
Tyler cannot remotely correct a Defect in the Tyler Software, as set forth above); (b} application design;
{c) other consulting services; or {d) support outside our normal business hours as listed In our then-
current Support Call Process. Requested services such as those outlined in this section wili be billed to
you on a time and materlals basls at our then current rates. You must request those services with at

least one (1) weeks’ advance notice,
SECTION D - THIRD PARTY PRODUCTS

1. Third Party Hardware. We wlll sell, deliver, and Install onsite the Third Party Hardware, if you have
purchased any, for the price set forth in the Investment Summary. Those amounts are payable in

accordance with our Invoiclng and Payment Pollcy.
it

2. Third Party Software. As part of the Saas Services, you will| recelve access to the Third Party
Software and related documentation for internal business purposes only, Your rights to the Third

Party Software will be governed by the Third Party Terms.

3, Third Party Prodycts Warranties.
" tyler
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3.1 We are authorized by each Developer to grant access to the Third Party Software,

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

3.3 You acknowiledge 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 recelve from the Developer or supplier of the Third
Party Products,

Third Party Services. If you have purchased Third Party Services, those services wlll be provided
Independent of Tyler by such third-party at the rates set forth In the Investment Summary and In

-accordance with our Involcing and Payment Policy,

SECTION E - INVOICING AND PAYIMENT; INVOICE DISPUTES

L

Invoicing and Payment., We will Invoice you the SaaS Fees and fees for other professional services in
the Investment Summary per our Invaicing and Payment Pollcy, subject to Section E{2),

Invoice Disputes. If you belteve 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 involce. The written notice must contain reasonable detall of the [ssues
you contend are In dispute so that we can conflrm the Issue and respond to your notice with elther a
justification of the invoice, an adjustment to the Involce, or a proposal addressing the Issues
presented in your notice, We will work with you as may be niecessary to develop an actlon 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 weare unable to complete the actlon Items
outlined In the action plan because of your fallure to complete the ltems agreed to be done by you,
then you wlil remit full payment of the invelice, We reserve the right to suspend dellvery of all Saas
Servlces, Including maintenance and support services, if you fall to pay an invoice not disputed as
described above within fifteen (15) days of notice of our Intent to do so,

SECTION F—TERM AND TERMINATION

1,

-

Term. The initial term of this Agreement Is Five {5) years from the first day of the first month
following the Effective Date, unless earlier terminated as set forth below. Upon expiration of the

“initial term, this Agreement will renew automatically for addItional one (1) year renewal terms at

our then-current Saa$ Fees unless terminated in writing by elther party at |least sixty (60) days prior
to the end of the then-current renewal term. Your right to access or use the Tyler Software and the
Saa$ Services will terminate at the end of this Agreement.

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

= .termination. Disputed fees and expenses in all terminations other than your termination for cause

must have been submitted as invoice disputes in accordance with Sectlon E(2).

g tyler.
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2.1 Failure to Pay Saas Fees. You acknowledge that continued access to the $aa$ Services is
contingent upon your timely payment of Saa$ Fees. If you fall to timely pay the SaaS Fees, we
may discontinue the Saa$ Services and deny your access to the Tyler Software. We may also
terminate this Agreement if you don't cure such fallure to pay within forty-flve (45) days of
recejving written notice of our intent to terminate.

2.2 For Cause. If you belleve we have materially breached this Agreement, you will invoke the
Dispute Resolution clause set forth in Section H(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 Sectlon H(3).

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

2.4 Lack of Appropriations. 1f you should not appropriate or otherwise make available funds
sufficlent to utilize the Saa$ Services, you may unilaterally terminate this Agreement upon thirty
(30) days written notice to us. You will not be entitled to a refund or offset of previously paid,
but unused Saas Fees. You agree not to use termination for lack of approprlations as a

substitute for termination for convenience.

2.5 Fees for Terminatlon without Cause during Initlal Term. If you terminate this Agreement durlng

the Initial term for any reason other than cause, Force Majeure, or lack of appropriations, or if
we terminate thls Agreement during the initial term for your failure to pay SaaS Fees, you shall
pay us the following early termination fees:

a. if you terminate during the first year of the Initial term, 100% of the SaaS Fees through
the date of termination plus 25% of the SaaS Fees then due for the remainder of the

initial term;

b. if youterminate during the second year of the Initial term, 100% of the SaaS Fees
through the date of termlnatlon plus 15% of the SaaS Fees then due for the remainder

of the Initlal term; and

c.- If you terminate after the second year of the Initial term, 100% of the Saa$ Fees through
tha date of termination plus 10% of the SaaS Fees then due for the remainder of the

initial term.

SECTION G = INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1. Intellectual Property Infringement Indemnification.

1.1 We will defend you agalnst any third party claim(s) that the Tyler Software or Documentation
infringes that third party’s patent, copyright, or trademark, or misappropriates its trade secrets,
and will pay the amount of any resulting adverse final judgment (or settlement to which we
consent}. You must notify us promptly In writing of the clalm and glve us sole controf over Its
defense or settlement. You agree to provide us with reasonable assistance, cooperation, and

informatlon In defending the clalm at our expense.

1.2 Our obligations under this Section G[1} will not apply to the extent the claim or adverse final
g tyler
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Judgment Is based on your use of the Tyler Software In contradiction of this Agreement,
including with non-licensed third parties, or your willful Infringement.

- 1.3 if we receive Informatlen concerning an infringement or misappropriation claim related to the

Tyler Software, we may, at our expense and without obligation to do so, either: {a) procure for
you the right to continue its use; (b) modify it to make it hon-Infringing; or (c) replace It with a
functlonal 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 [Iitigated 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 aption, elther: {a) procure the
right to continue its use; (b) madify it to make it non-Infringing; or (c) replace it with a functional
equivalent. 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 clalms, losses, liabilitles, 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 mlsconduct; or (b) our viclation of PCI-DSS requirements or 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 asslstance, 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, offlclals, and employees from and against any and all third-party claims, josses,
liabilities, damages, costs, and expenses {Including reasonable attorney's fees and costs) for
personal Injury or property damage to the extent caused by your negligence or willful
misconduct; or {b) your violation of a law applicable to your performance under this Agreement.
We wlll notlfy you promptly in writing of the claim and will glve you sole control over its defense
or settlement, We agree to provide you with reascnable 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) DURING THE INITIAL TERM, AS SET FORTH
IN SECTION F(1), TOTAL FEES PAID AS OF THE TIME OF THE CLAIM; OR (B) DURING ANY RENEWAL
TERWV], THE THEN-CURRENT ANNUAL SAAS FEES PAYABLE IN THAT RENEWAL TERM. THE PARTIES
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ACKNOWLEDGE AND AGREE THAT THE PRICES SET FORTH IN THIS AGREEMIENT ARE SET [N
RELIANCE UPON THIS LIMITATION OF LIABILITY AND TO THE MAXIMIUNM EXTENT ALLOWED UNDER
APPLICABLE LAW, THE EXCLUSION OF CERTAIN DAVIAGES, AND EACH SHALL APPLY REGARDLESS
OF THE FAILURE OF AN ESSENTIAL PURPOSE OF ANY REMEDY. THE FOREGOING LIMITATION OF

.+ LIABILITY SHALL NOT APPLY TO CLAIMS THAT ARE SUBJECT TO SECTIONS G(1) AND G(2).

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

6. Insurance, During the course of performing services under this Agreement, we agree to maintain
the following levels of insurance: {a) Commercial General Liability of at least $1,000,000; (b}
Automobile Liability of at least $1,000,000; {c) Professional Liabllity of at least $1,000,000; (d)
Workers Compensation complying with applicable statutory requirements; and {e) Excess/Umbrelia
Llability of at least $5,000,000. We will add you as an additional insured to our Commercial Genera
Liabiilty and Automobile Liability policies, which wlll automatically add you as an additional insured
to our Excess/Umbrella Liabllity policy as well. We will provide you with coples of certificates of
[nsurance upon your written request,

SECTION H— GENERAL TERMS AND CONDITIONS

1. AddItional Products and Services. You may purchase additional products and services at the rates
sat forth in the Investment Summary for twelve {12) menths from the Effectlve Date by executing a
mutually agreed addendum. If no rate is provided In the Investment Summary, or those twelve {12}
months have explred, 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 wiil 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 frorm 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, appolnting a senior representative to meet and engage In
good faith negotlations with our appointed senior representative. Senlor 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 confldentlal settlement discussions
not subject to disclosure under Federat Rule of Evidence 408 or any similar applicable state rule, If
we fail to resolve the dispute, then the parties shall participate in non-blnding mediation in an effort
to resolva the dispute, !f the dispute remains unresolved after mediation, then either of us may

v 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 reflef 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
relmburse us for such taxes. If you have a valid direct-pay permit, you agree to provide us with a

°-;:E-. tyler
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copy. For clarity, we are responsible for paylng our income taxes, both federal and state, as

applicable, arising from our performance of this Agreement.

Nondiscrimination. We will not discriminate against any person employed or applylng' for

employment concerning the performance of cur responsibllities under this Agreement, This
discrimination prohlbition will apply to all matters of Inittal employment, tenure, and terms of
employment, or otherwlise with respect to any matter directly or indirectly relating to employment
concerning race, color, religlon, natlonal origin, age, sex, sexual orlentation, ancestry, disabllity that
is.unrelated to the Individual's ability to perform the dutles of a particular job or position, helght,
weight, marital status, or political affiliation. We wlll post, where appropriate, all notlces related to

_nondiscrimination as may be required by applicable law.

E-Verify, We have complled, and will comply, with the E-Verify procedures administered by the U.S.
Cltizenship and Immigration Services Verification Divislon 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 he unreasonably withheld.

Binding Effect; No Assisnment, This Agreement shall be binding on, and shall be for the benefit of,
either your or our successor(s) or permitted assign(s), Nelther 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 reorganlzation, merger, acqulsition, or

purchase of substantially all of our assets,

Force Maleure. Except for your payment obllgations, neither party will be llable for delays in
performing its obligatlons 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 clalm or assert any right under this Agreement. This provislon does not affect

the rights of third parties under any Third Party Terms.

Entire Apreement; 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 wrltten, oral, expressed, implied, or statutory. Purchase orders
submitted by you, If any, are for your internal administrative purposes only, and the terms and
conditions contained in those purchase orders will have no force or effect. This Agreement may
only be modified by a written amendment signed by an authorized representative of each party.

"Severabllity. If any term or provision of this Agreement Is held invalld or unenforceable, the

remainder of this Agreement will be considered valid and enforceable to the fullest extent
permitted by law,

No Walver. In the event that the terms and conditions of this Agreement are not strictly enforced
e tyler
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by elther party, such non-enforcement will not act as or be deemed to act as a walver or
maodification 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
notlce 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 dellvered upon the earlier of the
following: (a) actual recelpt by the receiving party; (b) upon receipt by sender of a certifled mafl,
return receipt signed by an emplovee or agent of the recelving party; (c) upen recelpt by sender of
proof of email dellvery; or {d) if not actually received, five {5) days after deposit with the United
States Postal Service authorized mail center with proper postage (certifled mall, return receipt
reguested) 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 recelve a notice due to improper notification by the intended receiving party of a

change in address wlill be borne by the Intended receiving party.

Cllent Lists. You agree that we may identify you by name in client lists, marketlng presentatlions, and
promotional materials,

Confidentiality. Both parties recognize that their respectlve employees and agents, in the course of
performance of this Agreement, may be exposed to confidentfal Information and that disclosure of

_such information could violate rights to private Individuals and entities, including the parties.

Confidentlal Information Is nonpublic information that a reasonable person would belleve to be
confidential and includes, without limitation, personal identifying information {e.g., soclal security
numbers) and trade secrets, each as defined by applicable state law, Each party agrees that it will
not disclose any confidential informatlon 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 hereln will survive the termination or cancellation of this Agreement, This

obligation of confidentiality will not apply to information that:

{a) is in the public domaln, 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 Initlal
disclosure;

{c} @ party receives from a third party who has a right to dlsclose It to the receiving party; or

(d) Is the subject of a legitimate disclosure request under the open records laws or simllar
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,

18. Business License. In the event a local business license Is requlred for us to perform services

hereunder, you will promptly notify us and provide us with the necessary paperwork and/or contact
informatlon so that we may timely obtaln such llcense.

19, Governing Law. This Agreement will be governed by and construed In accordance with the laws of

your state of domiclle, without regard to its rules on conflicts of law.

i tyler
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20. Multiple Originals and Authorized Signatures. This Agreement may be executed In multiple

-originals, any of which will be independently treated as an original document. Any electronlc, faxed,
scanned, photocopied, or similarly reproduced signature on this Agreement or any amendment
hereto will be deemed an original signature and will be fully enforceable as if an original signature.
Each party represents to the other that the signatory set forth below Is duly authorized to bind that

party to this Agreement.

21. Cooperative Procurement. To the maximum extent permitted by applicable law, we agree that this
"~ Agreement may be used as a cooperative procurement vehicle by eligible jurisdictions. ‘We reserve
_the right to negotiate and customize the terms and condltions set forth herein, Including but not

limited to pricing, to the scope and clrcumstances of that cooperative procurement.

22, Contract Documents, This Agreement includes the followlng exhibits:

Exhibit A Investment Summary

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

Exhibit C Service Leve! Agreement

Schedule 1: Support Call Process

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

Tyler Technologles, Inc.
oy, Olezed L opez
7 v

Name:___Jisel Lopez

name: 1oDD  [EFTE CLLEIR
Titler 3D S i co. Sud GE

Title: Senior Corporate Attorney
Date;____October 19, 2020 pate:_ O C T , c\ / 2020
Address for Notices: . Address for Notices:
Tyler Technologles, Inc. Upshur County
One Tyler Drive - P.0. Box 730
Yarmouth, ME 04096 Gilmer, TX 75644-0730
Attention: Chief Legal Offlcer Attentlon; Terr| Ross
% fyler
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Exhibit A
Investment Summary
The following Investment Summary details the software and services to be dellvered by us to you under
the Agreement. This [nvestment Summary Is effective as of the Effective Date. Capitalized terms not
otherwise deflned will have the meaning assigned to such terms in the Agreement.

Tvler sales quotation to be inserted prior to Agreement execution.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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Exhibit A

e " Quoted By: Chrisfine Jandreau
@e:; 2, % E%Eﬂ Quote Expiration: 112812021
g&G ¥ % “’technologies . a Quote Name: Usstiur County - Clerk - Flip to Saa8
. Quote Number: 2020-103027
Quote Description: Move to SaasS
Sales Quotation For
Terri Ress
Upshur County
PO Bex 730

Gllmer , TX 75644-0730
Phone: +1 (203) 680-8139 '

Tyler Software and Related Servtces Saas

Full Seat License (each) 5
Public Seat License (gach) 4
Self Service Suite 1
Ecommercs 1
EMarriage 1
Intelligent Redaction 1
eRecording 1
Hosting 1
Public Printing 1
Basic Network Services 1

1

Recorder Suite

Deployment SemoesMove tD SaaS ' ' T ) - - 1 - T 36,0 - 60 o h
TOTALS $6,00¢ $0

Summary One Time Fees Recurring Fees

Total Tvler SaasS $0 $34,365

Total Tyler Services $6,000 $0

Total Third Party Hardware, Software and Services $0 $0 .

Summary Total $6,000 $34,365 ;

Contract Total $40,365

2020-163027 -Mave to SaaS CONFIDENTIAL
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e R e e oL ——

Exhibit A
Comments

Client agrees that items in this sales-quotation are, upon Client's signature or approval of same, hereby added to the existing -
agreement ("Agreement") between the parties and subject to its terms. Additionally, payment for said items, as applicable but subject
to any listed assumptions herein, shall conform to the following terms: '

= License fees for Tyler and third party software are invoiced upon the earlier of (1) deliver of the license key or (ii) when Tyler
makes such software available for download by the Client;

»  Fees for hardware are invoiced upon delivery;

=  Fees for year one of hardware maintenance are invoiced upon delivery of the hardware;

+  Annual Maintenance and Support fees, Saa$ fees, Hosting fees, and Subscription fees are first payable when Tyler makes the
software available for download by the Client (for Maintenance) or on the first day of the month following the date this quotation
was signed (for SaaS, Hosting, and Subscription), and any such fees are prorated to align with the applicable term under the
Agreement, with renewals invoiced annually thereafter in accord with the Agreement.

»  Fees for services inctuded in this sales quotation shall be invoiced as indicated below.

Implementation and other professional services fees shall be invoiced as delivered.

o  Fixed-fee Business Process Consulting services shall be invoiced 50% upon delivery of the Best Practice Recommendations,
by module, and 50% upon delivery of custom desktop procedures, by module.

©  Fixed-fec conversions are invoiced 50% upon initial delivery of the converted data, by conversion option, and 50% upon
Client acceptance to load the converted data into Live/Production environment, by conversion option. Where conversions are

quoted as estimated, Tyler will invoice Client the actual services delivered on a time and materials basis.

Except as otherwise provided, other fixed price services are invoiced upon complete delivery of the service. For the avoidance

of doubt, where "Project Planning Services" are provided, payment shall be invoiced upon delivery of the Implementation

Planning document. Dedicated Project Management services, if any, will be invoiced monthly in arrears, beginning on the first

day of the month immediately following initiation of project planning.

o If Client has purchased any change management services, those services will be invoiced in accordance with the

Agreement. '

e Notwithstanding anything to the contrary stated above, the following payment terms shall apply to services fees specifically
for migrations: Tyler will invoice Client 50% of any Migration Fees listed above upon Client approval of the product suite
migration schedule. The remaining 50%, by line item, will be billed upon the go-live of the applicable product suite. Tyler will
invoice Client for any Project Management Fees listed above upon the go-live of the first product suite.

+  Expenses associated with onsite services are invoiced as incurred.

*  Travel Expenses will be billed as incurred according to Tyler's standard business travel policy.

1
2020-103027 -Mova to SaaS CONFIDENTIAL ‘ 20f 3 :



Comments

Hosting Storage Capacity:
Up to 600GB's

Deplovment Services - Move to SaaS:

1) Data Migration.

2) Data Testing.

3) Configuration of application I house functionality.

4) Assistance with deploying clients to connect to hosting instance.
5) Create client users.

6) Configure data to new hosted instanice and load new hosted users.
7) Data Transfer and sync to data center.

8) Testing for Go-Live.

2020-103027 -Move to SaaS CONFIDENTIAL

Exhibit A
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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 of the
Agreement. Capitalized terms not otherwise defined will have the meaning assigned to such terms In

the Agreement.

Involcing: We will invoice you for the applicable software and services in the Investment Summary as
set forth below. Your rights to dispute any Invoice are set forth in the Agreetment.

1 SaaS Faes. SaaS Fees are Involced on an annual basis, beginning on the commencement of the
initlal term as set forth in Section F {1) of this Agreement. Your annual Saa$ fees for the initial
term are set forth In the Investment Summary. Upon explratlon of the initial term, your annual
Saa$ fees will be at our then-current rates,

2. DOther Tyler Software and Services.

2.1 VPN Device: The fee for the VPN device will be involced upon Installation of the VPN,

2.2 implementation and Other Professional Services (including training}: iImplementation and
other professional services (including training) are bllled and invoiced as delivered, at the

rates set forth in the Investment Summary.

2.3 Consuiting Services: If you have purchased any Buslness Process Consulting services, if they
have been guoted as fixed-fee services, they will be involced 50% upen your acceptance of
the Best Practice Recommendations, 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
dellvered on a time and materials basis. :

2.4 Conversions: Fixed-fee conversions are Invoiced 50% upon initfal delivery of the converted
Data, by conversion option, and 50% upon Client acceptance to load the converted Data Into
Live/Production environment, by converslon option. Where conversions are quoted as
estimated, we will bill you the actual services delivered on a time and materials basls.

2.5 Requested Modifications to the Tyler Software: Requested modifications to the Tyler
Software are involced 50% upon delivery of specifications and 50% upon dellvery of the
applicable maodification. You must report any fallure of the modification to conform to the
specifications within thirty (30) days of delivery; otherwise, the modification wlill 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 [n this Agreement,

b tyler
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2.6 Other Fixed Price Services: Other fixed price services are Involced as delivered, at the rates
set forth in the Investment Summary, For the avoldance of doubt, where “Project Planning
Services” are provided, payment will be due upon delivery of the Implementation Planning
document,

Third Party Products,

3.1 Third Party Software License Fees: License fees for Third Party Software, if any, are Invoiced
when we make It avallable to you for downloading.

3.2 Third Party Software Maintenance: The first year maintenance for the Third Party Software
is invoiced when we make !t avallable to you for downloading,

3.3 Third Party Hardware: Third Party Hardware costs, If any, are Involced upon delivery.

3.4 Third Party Services; Fees for Third Party Services, If any, are Involced as delivered, along
with applicable expenses, at the rates set forth [n the Investment Summary.

Expenses. The service rates In the Investment Summary do not include travel expenses.
Expenses for Tyler delivered services will be bllled as incurred and only in accordance with our
then-current Business Travel Policy, plus a 10% travel agency processing fee. Gur current
Business Travel Pollcy Is attached to this Exhibit B at Schedule 1. Copies of recelpts will be
pravided upon request; we reserve the right to charge you an adminlstrative fee depending on
the extent of your requests. Receipts for miscellaneous ltems Jess than twenty-five doltars and

mileage logs are not available.

Credit for Prepald Maintenance and Support Fees for Tyler Software. Cllent will receive a credit

for the malntenance and support fees prepaid for the Tyler Software for the time petiod
commenclng on the first day of the SaaS Term,

Payment. Payment for undisputed invoices is due within forty-flve (45) days of the involce date, We
prefer to receive payments electronically. Qurelectronic payment information Is:

Bank: Wells Fargo Bank, N.A,
420 Montgomery
San Francisce, CA 94104
ABA: 121000248
Account: 4124302472

Beneflciary:  Tyler Technologies, Inc, - Operating

s tyler
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Exhibit B
Schedule 1
Business Travel Policy

1, AirTravel

A. Reservations & Tickets

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

Employees are encouraged to make advanced reservations to take full advantage of discount
opportunitles. Employees should use all reasonable efforts to make travel arrangements at least
two {2) weeks In advance of commitments. A seven (7} day advance booking requirement Is
mandatory. When booking less than seven (7} days in advance, management approval will be
required.

Except in the case of international travel where a segment of continuous air travel is six (6) or more
consecutive hours In length, only economy or coach class seating is reimbursable. Employees shall

not be reimbursed for “Basic Economy Fares” because these fares are non-refundable and have
many restrictions that outwelgh the cost-savings.

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

« Up ta five (5) days = one (1) checked bag
»  Six {6) or more days = two {2) checked bags

Baggage fees for sports equipment are not reimbursable.

’ °a tY|Ei" )
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Schedule 1

2. _Ground Transportation

A. Private Automoblle

Mileage Allowance — Business use of an employee’s private automoblle will be relmbursed at the
current IRS allowable rate, plus out of pocket costs for tolls and parking. Mileage will be calculated
by using the employee's office as the starting and ending point, In compliance with IRS regulations.
Employees who have been-designated a home office should calculate miles from their-home.

“B. Rental Car

Employees are authorized to rent cars only in conjunctlon with air travel when cost, convenience,
and the specific situation reasonably require their use. When renting a car for Tyler business,
employees should select a “mid-size” or “Intermediate” car, “Full” slze cars may be rented when
three or more emplaoyees are traveling together. Tyler carrles leased vehicle coverage for business
car rentals; except for employees traveling to Alaska and Internationally {excluding Canada),
addltional Insurance on the rental agreement should be declined.

C. Public Transportation

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

D. Parking & Tolls

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

Lodging

Tyler's TMC will select hotel chains that are well established, reasonable In price, and f:onvenlent[y
located in relation to the traveler's work assignment. Typlcal hotel chains include Courtyard,
Fairfleld Inn, Hampton inn, and Holiday Inn Express. 1f the employee has a discount rate with a local
hotel, the hotel reservation should note that discount and the employee should confirm the lower
rate with the hotel upon arrlval. Employee memberships in travel clubs such as AAA should be
noted In thelr travel profiles so that the employee can take advantage of any lower club rates,

“No shows” or cancellation fees are not reimbursable if the employee does not comply with the

hotel’s cancellation policy.

Tips for malds and other hotel staff are included in the per diem rate and are hot reimbursed
separately,

]
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Schedule 1

Employees are not authorized to reserve non-traditional short-term lodging, such as Airbnb, VRBO,
and HomeAway. Employees who elect to make such reservations shall not be relmbursed.

Meals and incidentai Expenses

Employee meals and incidental expenses while on travel status within the continental U.S. are in
accordance with the federal per diem rates published by the General Services Administration.

- Incidental.expenses include tips.to maids, hotel staff, and shuttle drivers and other minor travel

expenses. Per diem rates are avallable at www.gsa.gov/perdiem.

Per diem for Alaska, Hawali, U.5. protectorates and International destinations are provided

separately by the Department of State and will be determined as required.

A. Overnlght Travel

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

Departure Day

Depart before 12:00 noen 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%
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.

‘-E::". tyle lr
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Internet Access — Hotels and Airports

Employees who travel may need to access their e-mall 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 relmbursabla.

International Travel

All international flights with the exception of flights between the U.S. and Canada should be
reserved through TMC using the “lowest practical coach fare” with the exceptlon of flights that are
si% (6) or more consecutive hours /n Jength. In such event, the next available seating class above

coach shall be reimbursed.

When regiulred to travel internationally for business, employees shall be reimbursed for phato fees,
application fees, and executlon fees when obtaining a new passport book, but fees related to
passport renewals are not reimbursable, Visa application and legal fees, entry taxes and departure

taxes are reimbursable.

The cost of vaccinations that are either required for travel to specific countries or suggested by the
U.S. Department of Health & Human Services for travel to specific countries, is reimbursable.

Sectlon 4, Meals & Incldental Expenses, and Section 2.br, Rental Car, shall apply to this'sectlon.

D.f‘g
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SERVICE LEVEL AGREEMENT

R Agreement Qverview

This SLA operates in conjunction with, and does not supersede or replace any part of, the Agreement. It
outlines the information technology service levels that we will provide to you to ensure the avallability of
the application services that you have requested us to provide. All other support services are documented

in the Support Call Process.

. Definitions, Except as defined below, all defined terms have the meaning set forth in the
Agreement.

Attainment: The percentage of time the Tyler Software Is avallable durlng a calendar quarter, with
percentages rounded to the nearest whole number.

Cllent Error Incident: Any service unavallability resulting from your applications, content or equipment, or
the acts or amisslons of any of .your service users or third-party providers over whom we exercise no

control,
Downtime: Those minutes during which the Tyler Software Is not avalfable fot your use. Downtime does
not include those instances in which only a Defect is present.

Service Availability: The total number of minutes In a calendar quarter that the Tyler Software is capable
of receiving, processing, and responding to requests, excluding maintenance windows, Client Error

Incldents and Force Majeure.

lll,  Service Avallahility
The Service Availability of the Tyler Software Is intended to be 24/7/365. We set Service Avallabillty goals
and measures whether we have met those goals by tracking Attalnment.

a. Your Responsibilities

Whenever you experience Downtime, you must make a suppoert call according to the procedures outlined
in the Support Call Process. You will receive a support incident number,

You must document, in writing, all Downtime that you have experlenced durlng a calendar quarter. You
must deliver such documentation to us within 30 days of a quarter’s end.

The documentation you provide must evidence the Downtime clearly and convincingly. [t must include,
for example, the support incident number(s) and the date, time and duratlon of the Downtime(s).

v b Qur Responsibillties

When our support team receives a call from you that Downtime has occurred or Is occurring, we will work
with you to identify the cause of the Downtime (Including whether it may be the result of a Client Error

5 tyler
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Incident or Force Majeure), We will also work with you to resume normal operations.

Upon timely recelpt of your Downtime report, we will compare that report to our own outage logs and
support tickets to confirm that Downtime for which we were responsible indeed occurred,

We will respond to your Downtime report within 30 day(s) of receipt. To the extent we have confirmed
Downtime for which we are responsible, we will provide you with the relief set forth below.

c. Client Rellef
When a Service Availability goal is not met due to confirmed Downtlme, we will provide you with rellef
that corresponds to the percentage amount by which that goal was not achleved, as set forth in the Client
Relief Schedule below.
Notwithstanding the above, the tetal amount of all rellef that would be due under this SLA per quarter
will not exceed 5% of one quarter of the then-current SaaS Fee. The total credits confirmed by us in one

or more quarters of a billing cycle will be applied to the SaaS Fee for the next billing cycle. [ssulng of such
credit does not relieve us of our obligations under the Agreement to correct the problem which created

the service interruption,

Every quarter, we will compare confirmed Downtime to Service Avallabllity. In the event actual
Attalnment does not meet the targeted Attainment, the following Client relief wiil apply, on a quarterly

basis:

100% 98-95% Remedial action will be taken.

4% credit of fee for affected calendar quarter
0, Q70
100% 95-97% wlll be posted to next biiling cycle

5% credlt of fee for affected calendar quarter
0, 9,
100% <95% will be posted to next billing cycle

Youmay request a report from us that documents the preceding quarter’s Service Availabllity, Downtime,
any remedial actions that have been/will be taken, and any credits that may be issued,

. Applicability

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

We perform malntenance during limited windows that are historically known to be reliably low-traffic
times. If and when malntenance Is predicted to occur during periods of higher traffic, we will provide
advance notice of those windows and wil] coordinate to the greatest extent possible with you.

v, Force Majeure

You will not hold us responsible for not meeting service levels outlined In this SLA to the extent any failure
to do so is caused by Force Majeure, In the event of Force Majeure, we will file with you a signed request
that said failure be excused, That writing will at least include the essentlal detalls and circumstances
supporting our request for relief pursuant to this Section, You wiil not unreasonably withhold fts

acceptance of such a request.
5 tyler
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Exhibit C
Schedule 1
.. . Support Call Process . . .. Ce e e

Support Channels

Tyler Technologies, inc, provides the following channels of software support:

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

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

(3} Email — for less urgent situatians, users may submit unlimited emalls directly to the software
support group.

{4) Telephone —for urgent or complex questlons, users recelve toll-free, unlimited telephone
software support.

Support Resources

. A number of additional resources are avallable to provide a comprehensive and complete support

experience:
{1) Tyler Website — www.tylertech.com = for accessing client tools and other informatfon including

support contact Information.

(2) Tyler Community ~ available through login, Tyler Community provides a venue for clients to
support one ancother and share best practices and resources,

(3) Knowledgebase — A fully searchable deposltory of thousands of documents related to
procedures, hest practices, release information, and job aldes.

{4) Program Updates — where development activity Is made available for cllent consumption

Support Availability

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

on these days.

New Year's Day Thanksglving Day
Memorlal Day Day after Thanksglving
Independence Day Christmas Day

Laber Day L
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Issue Handling

incident Tracking

Every support incident is logged into Tyler's Customer Relationship Management System and given a
unlgue incident number. This system tracks the history of each Incldent. 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 incldent Is assigned a priority number, which corresponds to the client’s needs and deadiines. The
client is responsible for reasonably setting the priority of the Incldent per the chart below. This chart is
not intended to address every type of support Incident, and certain “characteristics” may or may not
apply depending on whether the Tyler software has been deployed on customer infrastructure or the
Tyler cloud. The goal is to help guide the client towards clearly understanding and communicating the
importance of the Issue and to describe generally expected responses and resolutions.

P{Lc:lr;tly Characteristics of Support Incldent Jo . Resolution Targets
Support incldent that causes {a) Tyler shall provide an initlal response to Priority Level 1
complete application failure or incldents within one (1) business hour of recelpt of the
application unavailability; (b} support incident, Tyler shall use commerclally
o1 application failure or unavailabliity in reasonable efforts to resolve such support Incldents or
Critical | one or more of the client’s remote provide a clrcumvention procedure within one [1}
locatlon; or (¢} systemic loss of multiple | business day. For non-hosted customers, Tyler's
essential system functions, responslbllity for lost or corrupted Data Is limited to
asslsting the client in restoring its last avallable database.
Support incldent that causes (a) Tyler shall provide an initial rasponse to Priority Level 2
repeated, consistent fallure of essential | incldents within four {4} business hours of recelpt of the
functionality affecting more than one support Incldent. Tyler shall use commerclally
2 user ar (b) loss or corruption of Data. reasonable efforts to resolve such support incldents or
= High provide a clrcumvention procedure within teh {10)
business days. For non-hosted customers, Tyler's
responsibllity for loss or corrupted Data is limited to
@ assisting the clfent In restoring its last avallable database.
Priority Level 1 Incident with an existing | Tyler shall provide an Initial response to Priority Level 3
circumvention procedure, or a Priorlty | incidents within one (1) business day of recelpt of the
Level 2 [ncldent that affects only one support incident, Tyler shall use commercially
3 user or for which there Is an existlng reasonable efforts to resolve such support Incidents
Medium clreumventloh procedura. without the need for a clrcumvention procedure with the
next published malntenance update or service pack. For
non-hosted customers, Tyler's responsibility for lost or
corrupted Data s limlted to asslsting the client in
restoring 1ts last avallable database.
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Il:evetlv Characteristics of Support Incident Regolution Targets

Support incldent that causes fallure of | Tyler shall provide an [nitlal response to Priority Level 4
4 non-gssentlal functlonality or a incldents within two (2) business days. Tyler shall use

Non- cosmetic or other Issue that does not commerclally reasonable efforts to resolve such support

critical | qualify as any other Priority Level, incidents, as well as cosmetic issues, with a future
verslon release.

incident Escalation

Tyler Technology's software support consists of four levels of personnel:
{1} Level 1: front-line representatives
* (2) Level 2: more senlor In their support role, they assist front-line representatives and take on
escalated Issues
(3) Level 3: assist In incident escalations and speclalized client issues
(4) Level 4: responsible for the management of support teams for either a single product or a
product group

If a cllent feels they are not recelving the service needed, they may contact the appropriate Software
Support Manager. After recelving the Incident tracking number, the manager will follow up on the open
issue and determine the necessary action to meet the client’s needs.
Onwoccasion, the priority or iImmediacy of a software support incident may change after Initlation. Tyler
encourages clients to communlcate the level of urgency or priority of software support Issues so that we
can respond appropriately. A software support incident can be escalated by any of the following
methods;
{1) Telephone —for Immediate response, call toll-free to either escalate an incldent’s priority or to
ascalate an issue through management channels as described above,
(2} Emall - clients can send an email to software support In order to escalate the priority of an issue
(3) On-line Support Incident Portal ~ clients can also escalate the priorlty of an Issue by Jogging Into
the client incident portal and referencing the appropriate Incident tracking number.

Remote Support Tool

Some support calls require further analysis of the client’s database, process or setup to diagtose a
problem or to assist with a question. Tyler will, at its discretion, use an Industry-standard remote
support tool. Support s able to quickly connect to the client’s desktop and view the site’s setup,
diagnose problems, or assist with screen navigation, More informatlon about the remote support tool
Tyler uses is available upon request.
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