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Agreement

This Software License and Professional Services Agreement (this "Agreemenf) is made and entered into by and
between Tyler Technologies, Inc., a Delaware corporation CTyler). and Ei Dorado County, California (the
"Purchaser").

Background

Purchaser desires toengage Tyler to license certain software andtoprovide certain professional services related
thereto, allon the terms and conditions set forth in thisAgreement.

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

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

B. This Agreement consists of this cover andsignature pageandthefollowing attachments andexhibits attached
hereto and to beattached throughout the Term of this Agreement, all of which are incorporated by reference herein:

• Schedule 1. - Investment Summary

• Exhibit A. - Software License and Professional ServicesAgreement

• Exhibit 8. - Software Maintenance Agreement

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

TYLER TECHNOLQ

^na'

Dale: DecOTber17.2014

Name: Jeff Puckett

"nile: Vice President- Sales. Courts & Justice

Address: StOI Tennyson Partway

Piano, Texas 75024

ATTEST:

JAMES S. MITRISIN

Clerk of the Board of Supervisors

PURCHASER

Signature:
K. Veerkamp, Chair, 'Board of

Name;

Tttle:

Address: ^30 ^/7jr Jm

Dated: _ 3'
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(Schedule 1)
Investment Summary

Software & Services '

Softvirare Licenses License Fees

Licensed Software

CMIServe (3 users)
CIvllMoblle (4 users)

$26,919
$9,450

jProfessional Services 1

T&M Services Fixed Cost

Custwnization

Setup, Configuration, and Consulting
Traning (5 days onslte)

Servkxs Subtotal $20,775

Embedded Tliird Party Software

None

Total License Fees $ 36,369
T&M Services $ 20,775

Subtotal $ 57,144

Total Contract Price $ 57,144

Pagd2of 11

Maintenance & Support

Support Type

Standard

Standard

Annual M&b

Fees

$4,187
$1,470

Maintensmce & Support Fees:
$5,657

(M&S Fees due
annually In advance
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(ExhibitA)
Software License and Professional Services Agreement

This Soltwara License and ProfessionalServices AgreementIs made
and entered Into as of the Effective Dateby and betweenTylerand
Purchaser.

WHEREAS, Purchaser desires to engage Tylerto license certain
softwareand to provide certainprofessional servicesrelatedthereto,allort
the termsand conditions set forth InthisAgreemenL

NOW,THEREFORE, in consideration of the mutualpromises
'contained herein, along withother good and valuable consideration,the
receiptand sufficiency ofwhich allpartiesmutually acknowledge, Tyfer and
Purchaser agree as follows:

1. CERTAIN DERNITTONS

1.1. Agreement means this Software Ucense and Professional
Services Agreement, Includingall exhibits attached hereto and to be
attached throughout the Term of this Agreement, all of which are
Incorporated by reference herein.

1.2. Business Dav means any day, fi^londay through Friday,
excepting any federal holiday.

1.3. Claims mean any and allclaims.Hens, demands, damages.
Uabiiity, actions,causes of action. losses,lodgments, costs, and expenses.
Including reasonable attorneys' fees and expenses.

1.4. Current Production Software Version means the current
productionversion ofTyler's softwarelistedon the investmentSummary.

1.5. Detect means any big, error, contaminate, malfunction,or other
defect Inthe Licensed Softvrare caused by,arising from, or emanating from
the reasonable controlofTylerthat renders the Licensed Sohware Innon-
conformance withTyler's Iheticurrentpublished^ecifications.

1-6. Documentation meansthe user's operating manualsand any
other materials inany form or mediaprovided byTylerto the users of the
Licensed Software.

1-7. EmbeddedThird PartySoftware means licensedthird party
software(otherthanThird PersonSoftware) thai Isrequired to provide Ihe
functionalityol the Licensed Software, which as ol the date of this
Agreement, consists of Ihe software set forth on Schedule 1 labeled as
"Embedded ThirdParty Sollware".

1.8. EscrowAgent means ironf/ountaln inlelleclual Property
Management, Inc.

1.9. Escrow Agreement means the Master Escrow Service
Agreement between Tylerand EscrowAgent.

1.10. Indemnified Parties mean Purchaser and each of its personnel,
agents, successors, and pennitted assigns.

1.11. InveslmentSummarymeans the summary of fees and services
set forth on Schedule 1.

1.12. License Fee means Ihe Tola! License Fees" as set forth on the
Inveslment Summary, which is due and payable as set forth inSection3.1.

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

1-14. Licensed Sollwaremeans: (a)the Current Production Software
Version: (b)Embedded Third Party Software; and(c)artyLocal
Enhancements.

1-15. Local Enhancements means any relinemant, enhancement, or
other customization to the Current Production Software Version to be
developedbyTylerper the Investment Summary.

1-16. Mafntenance and Support Fees has the meaning set forth in
Exhibit B- Softvrare Maintenance AgreemenL
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1.17. Party means, individually, Tylerand Purchaser.

1.18. Pfoleetmeans the delivery and licenseofthe Licensed Property
and the performance ofailservicesto be provided byTyler h accordance
witti the provisions of Uils Agreement.

1.19. ProjectManager means the persondesignatedby each Party
whois responsible forthe managementol the Pro]ecl.

1.20. Software Maintenance Agreement means the malnlenanca and
support services agreement attached hereto as Exhibit B.

T.21. T&M means time and materials.

1.22. Third Person Hardware means the CPUs. sBrvarB. and other
hardwareto be leased, purchased,or otherwise acquired by Purchaser
from a thirdpartythat is minimally required to operate Ihe Licensed
Software and such other CPUs, servers, and other hardware that Purchaser

*has actually leased, purchasedor otherwise acquiredand/ormaybe
minlmaliy requiredInthe futureto operate Ihe LicensedSoftware.

1-23. Third PersonSoftware means the operating systemsandother
software to be licensed,purchased, or otherwiseacquired by Purchaser
from a thirdpartythat Isminimally required tooperate IheLicensed
Softwareand such operaUng systems and other softwarethat Purchaser
has actually licensed, purchased,or otherwise acquired and/ormaybe
minimallyrequired In the future to operate the Licensed Software.

1.24. Tyler Confidential and Pfopfietaiv Information means all
Information Inany larm relating to,usedIn, or arising outofTyler's
operationsand heldby,owned, licensed, or otherwise possessed byTyler
(wheUter heldby,owned, licensed, possessed, or othenrrise existing In,on
or aboutTyler'spremisesor Purchaser'soffices, resldenceCs), or facilities
and regardless of howsuch information came intobeing, as well as
regardlessofvriio created,generatedorgatheredthe Inlonnatlon),
Including, without limitation, allinformation contained in,etnbodied in(in
any media whatsoever)or relatingto Tyler'sinventions, Ideas, creations,
worksofauthorship, businessdocuments, licenses,correspondence,
operations, manuals,performance manuals, operating data, prcjeclions,
bulletins,customer listsand data, sales data, cost data, prolitdata, financial
statements,strategicplanning data, financial planning data, designs, logos,
proposed trademarks or service marks, lest results, productor service
literature,product or service concepts, process data, specification data,
know how. software, databases, database layouts, design documents,
release notes, algorithms, source code, screen shots, and other research
and development Information and data Notwithstanding the foregoing,
TylerConfideniial and Proprietaryinformation does not Includeinformation
that: (a)becomes public other thanas a result ofa disclosure byPurchaser
in breach hereof; (b) becomes available to Purchaser on a non-confidential
lasis from a sourceothertharr Tyler, which Isnotprohibiled from discbsing
suchinfomation byobligation toTyler; (o) Isknown byPurchaser prior toIts
receiptfrom Tyler without anyobligation ofconfidentiality wnlh respect
thereto; or (d) is developed byPurchaser independently ofanydisclosures
made by Tyler.

2. TITLE AND UCENSE

2.1. License Grant, in consideration forthe License Fee, which shall
be dueand payable as set forth InSection 3, Tyler hereby grants to
Purchasera non-exclusive, royalty-free, revocable license (andsublicense
with respectto theEmbedded Third Parly Software) touse the licensed
Property forFbrchasar's internal administration, operation, and/or conduct
of Purchaser's business operations by the number of users detailedIn
Schedule 1employed byPurchaseron anunlimited number olcomputers
and/or computer stations utilized byPurchaser. Upon Purchaser's payment
ofthe License Fee infull, theforegoing licenses shallbecomeirrevocable,
subject to the restrictions on use set forthherein.

2.2. Reslrietionsr Unless otherwise expressly set forth inthis
Agreement, Purchaser shall not(a)reverse engineer, de-compiie, or
disassemble anyportion oftheLicensed Software or (b)subilcense,
transfer, reni,or lease the licensed Software or its usage. To theextent
Purchaser employs contractors, subcontractors, or other third parties to
assist inthe Project, Purchaser shall obtain from such third parties an
executed Tyler confidentiality agreement prior tosuchparties being
permitted accesstoTyler Confidential andProprietary iniormaUon.
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2.3. Cooies. Puf^ser maymake and maintainsucti copies of the
LicensedPioperty as are reasoriabiyappropriate forits use and forarchival
and backvp purposes; provided, however, that Purchaser shall retain all
fvoptMaty ixitices, logos, copyright noUc^ and slmKar markings onsuch
COfMBS.

2.4. Bntaddad Thftd PaitvSoftwara. The licensegiant set forth in
Section2.1 includes the right to US8 any Entedded Third PartySoftware;
provided, however, that such access to and use ol such Embedded Third
Party Software shall be according to such terms, condtlons. and licenses
as are imposed by the manutaclureis andforthirdparty Icensots of such
Embedded Third PartySoftware. All such Emtwdded TNrdPartySoftware
shaSbe included Inthe License Fee. Tylershallpass throughto Purchaser
wy and an warrantiesgranted to Tylerby the owners, licmsots. andfor
iSstributors ofsuch Embedded ThirdParty Software. Purchaser shall be
responsibie lorprocuringand payinglorall ThirdPerson Software.

2.5. Title.

(a) Tyler represents and warrants that it is the owner of all
right, tkle, andInterest In andtotheLicensed S^tware (oftier than
Embedded Third Party Software) and all compcments a^ copies thereof.
Nothing InthisAgreement shall tredeemedto vest In Purchaser any
owner^^orintellectual property rl^ts in and toTyler's intellectual
pn^rty (including, without limitation, TylerContldenllal and Proprietary
Irdormation}. any components and cc^les thereof, or any derivadve
works based thereon prepared by Tyler.

(b) All Irakiing materials developed solelyby eitherPartyshall
be thesoleproperty ofsuchParty. Any training matertals developed
{ointiy by ttrePartiesshallbe ownedjointly bythe Parties,and each
Party ^iaflbe eiUltled toexercise ail rights ofownership olsuch
tnd^ls wilfKMJt any duty toaccount tothe other, street toSection 9.

(c) All Purchaser data shall remain the propertyof Purchaser.
Tyler shall not use Purchaser data other than in connection vrith
p^dlng thesenrices pursuant tothis Agreement.

2.& ^ircfxaser Modifications. Tylershall have no liai^pursiara to
thisAgreement or the Software Maintenance Agreement foranydamages
or delects to the Licensed Software caused, directly or kKSrectty, by
Purchaser Modifications or other changes to ftte Ucensed Software that are
Implemented without the prior writtenconsent of T)ter.

3. PEES AND INVOICING

3.1. LiceoseFee. Purchaser shaB pay to Tyler the License Fee in
accordance the following paymentplan:

Payment Event
%of

License Fee
Payable

Upon availabWtv to downloed Ucensed Software 50%

[Deliverv of ir^lna dattiiase 40%
Commencement <3iOperational Use 10%

Tylershall InvoicePur^ser upon ^ch Payment Event, wMch shall be
paid in accordance «dth Section 34.

3.2. Professional Services Charoes. T&M charges for all
professionalservices to be performedhereunder shall be invoicedand paid
by Purchaser In accordance with Section 3.4.

3.3. Earenses. ProfessionalServices fees Includetravd, lodging,
and food expenses.

3.4. Invoice and Pavment Tylershallinvoicefhjrchaserforservices
and associated expenses herein on a monthlybasis. Each Invoiceshall
state the total invoiced amountand shallbe accompaniedbya reason^iy
detailed itemlzation of services and expenses. Follovring receipt ofa
propertysubmitted invoice, Purchaser shall pay amounts owingtherein
thirty (30) days inarrears. All payments shall be macte inU.S. currency.
Any undisputed sum not paidvhen due shallbear interestat a rate prime
rate (as set forth in the Wall StreetJournal)(Ajsfivepercent(S%) per
annum or the highest rate allowedby governinglaw,whicheveris less.

elecln^hJl' lie PavtnenL Tyler prefers to rec^ve payments
rs electronic paymentIrifonnation is as fdtows:
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Bank: WeSs Fa^ NA
420 Montgomery
San Francisco, CA 94104
ABA: 121000248
Account 4124302472
Beneficiary; Tyler Technologies Ina-Operating

4. PROJECT IMPLBBENTATION

4.1. Professional Senrlces. AUached hereto as Schedule11sTyler's
good faith estimate of tiie hours and fees associated with the services to be
peifoimed byTyler forPurchaser, including travel time byTyler's personnel
from Tyler'splaceof businessto and from Purchaser's placeofbusiness,
and forwhichPurdiaser shall pay on a T&M basis. Additional services
requested by Purchaser whichare treyond those hours detailed InSchedule
1v^ be bVM ^ Tyler's thencurrent services rates.

4.2. Office Space. Purchasersfiail, at Itssoleexpense, provide
reason^)ie access to officespace, lelef^one access, network access
(inducting providing Tyler raason^tie access to a secure virtual private
network connection or othercomparable connection foruse by Tyler from
time to timeon a mn-dedlcaied basis), Internetconnections, and such
otherfadBlles as maybe reasonaUy requested byTyler for usebyTyler
personnel forthe purpose ol performing this Agreement while such
personnel are wxhing on-slteand engaged InProjact-relaledservices.

4.3. Third Person Hardware and Third Person Software. Purchaser
stial be re^xMislbia to purchase,install, and configure allThird Person
Hardware and ThudPerson Software. T^r shdl have no Badllly for
defeds In me Third Person Hardware or Third Person Software.

4.4. CoooeraBon. Purchaser acknowledges that ttw Implementation
of lire Prdect is a cooperativeprocess requiring the timeand resources ol
Purchaserirersonnd.Purchasershdi, and shallcause itspsrsoinel to,use
ail reasonattie effortsto cooperate w^th and assist Tyleras maybe
reasonably requiredto timaly implement the Project, Including, without
limitation, pravkting reasonableinformation regarding itsoperations and
reasonable access to its facilities. Tylershall not be liable for laBure to
timelyffnplement the Projectwhensuch failure Is due to Force Majeure (as
{dentified inSecUon18.l5) or to tt» (allurs byPurchaserpersonnel to
prmride such coe^reration and assistance (either Ihrou^action or
omission).

5. DELIVERY AND INSTALLATION OF THE UCENSED SOFTWARE

5.1. DeHverv: Risk of Loss. Tvlar shall daliver the Lkunaari .Snthwara
to Purchaser's place ol business. Risk of loss of the Ucensed Software,
and mettia on wtiich »jch maybe defivsred, shallremainwith Tyler at all
times until completed delivery.

5.2. Installdion:Dlaonostic Testing. Tylershall Install the Ucensed
Software at Punrtsser's place of tMisiness. Upon Installation. Tylershall
conduct its standard dfe^wstlc evaluation to determine that the Ucer\sed
Software ispr^riy Installed andshall notify thePurchaser's Project
Manager in writingafter successful completion thereof.

6. VERIFICA'nON OF THE LICENSED SOFTWARE; RNAL
ACCEPTANCE

6.1. Veriflcation Procedure. Upon Installationof the Ucensed
Software, Tyler shallperform Itsstandard test proceduresand shaH certify
to Purchaser that the Ucensed Software Is in substantial conformance with
Tyler's then current pubSshed specifications (the "Verification Procedue*)
and is ready to commence Operational Use.

6.2. Optional PurchaserValkfetton. Purchasermay.Initssoleand
absolute discretion, monitorthe Verification Procedure by performing its
own defined InternalvaSdatlonprocess to test the sdtware to determine ifit
substantially complies with Tyler's thencurrentpublished specifications.
Such validation test shall constitute Purchaser's validation.

6.3 Results Hnal: Correction. Tyler's verificationor Purtfiasei's
vallrfetion that the Ucensed Softwaresutistantlallycompileswiththe then
currentpublished specifications shallbe final and conclusive exceptfor
latentdefect, fraud,and such gross mistakes that amount to fraud. In the
event said verification / validation becomes other than final, Purchaser's
sole rightand remedyagainst TylershaHbe to requireTylerto correcttfie
cause thereof, it Purchaser has made modifications to the software
programs, Tyler willnot make such corrections, unless such modiflcattons
were specifically authorizedinwriting by Tyler.
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5-4. Ctoetallooal Use. Notwithstanding anything tothecontrary
herein, Puccltaser's useat theUcensed Software for its Intended purpose
('Operational Use') shallconstthite Tver's verification or Purchaser's
validation of the software products, without exception and foraltpu^oses.

6.5. Pinai When &ie Licensed Software Isready to
commence Operatioral Use, Purchaser shall be deemed to have 'Final
Acceptance of ttte Licensed Software and the Licensed Software shall be
subject to the terms and conditions of the Scrftware ftalntenance
Agreement forpurposes of Detect correction thereafter.

7. TRAINING

Totheextent thattraining senrices are Included InSchedule 1,Tyler
shall train Purt^iaser inacooidsnce with a mutually agreeable training ;ten.
The training plan shall outline thetraining required lorpersonnel tooperate
theLicensed Software. TVItf shaN provide Purchaser personnel with only
thenumber ofhours ofliaining lorthe respective portions ofthe Licensed
Software as set fortfi IntheSchedule 1. Training shall be provided at
Purchaser's principal placeofbusiness orother siteselected byPurchaser.
Training shal beperformed accorrfing tothetraining plan, butinanyevent
shall be 'hands-on' using production-ready versions of the Licensed
Software. The courses shiali train Purchaser's em(^oyees oragents in a
manner toprovida basicenduser training. Purchasershall be responsible
for providing an adequately equipped tralnlrig facl&ty to operatethe
Licensed Software.

8. ItfAlfrreNANCE SERVICES

6-1- Malntertance and SutMiort Agreement. Upon the Effective Date,
Tyler shallprmride FHjrchaser with maintenance and support services lor
theLicensed Software. Tyler hereby waives Maintenance andSupport Fees
fortheone (1)yearpwiod commencing on the Effective Dateand thereafter
Purchaser shall paytt>e MaHenance andSupport Fees annually in
advance.

6-2. ResoonstoHIMes of Pufchas^. In addition to the other
responsibilities set forth herein. Purchaser shall: (a)provide alltraining ofits
personnel; (b) cr^lect, prepare, andenterall datanecessary for theday-to-
dayoperations oftheLicensed Software; (c)retain separate copies ofdl
con\mrslon datadeKvered to Tyler; (d)provide he computer systemon
wNch theLicensed Software wlll beloaded andoperated; (e)provide the
requttite networks: (f) maintain an inlemal help de^ (unction; (g)prior to
Fhoject completion, install all changes orupdatesintothe Licensed
Software and Third Person Software products that arefurnished by Tyler for
thepurpose ofcorrecting failures ofthe Ucensed Software toconform to,
and perform In accordance with, therequirements ofthisAgreement; and
(h)maintain, as partof Purchaser'scomputer system,a secure fwlicrosof!
VPNcoruiecllon foruse tiyTyler.

9. TYLER CONFIDENTIAL AND PROPRIETARY INFORfyiATiON

9-1. Protection of Tvter Conlldential and Proorletarv Information.
Purchaser shall not disclose, disseminate, transmit, public,distribute,
make available, orSetwise convey Tyler Confidenllal andPioprielary
Information, andPurchaser shall not use,make, sell, orotherwise exploit
anysuchTyler Confidential andProprietary Information loranypurpose
other hanthe performance of this ^reement, without Tyler's written
consent, except: (a) as maybe required by law, regulation, judicial, or
admlnislralivs process, including,but not limitedto The Freedom of
Information Act orsimilar State ofCalifornia public records law; or(b) as
required inItligalron pertaining tothis Agreement, provided that T^eris
given advance notice olsuchintended disclosure In order topenntt It the
opportunity toseek a protectiveorder. Purchaser shall ensure that ail
Individuals assigned to perform services herein shall abide bytheterms of
this SecUon 9.1 andshall lieresponsible forbreaches bysuchpersons.

9-2. Judicial Proceedings. If Purchaser is requested orrequired (by
oral questions, interrogatories, requests lor information or documents In
legal proceedings, subpoena, civil investigative demand, orothersimilar
process) todisclose anyTyler Conndenllal andProprietary information.
Purchaser shall provide Tyler with prompt written notice (rf such request or
requirement so that Tyler may seekprotective orders orother appn^rietn
remedies anrforwaive compliance with theprovisions ofthis Agreement.
Failure by Tyler to respond to Purchaser's notice in a reasonably timely
mannw shall bedeemed a waiver byTyler, andPurchaser may disdose
only that portion olTyler Confidential andProprielary Information required
tobedisdosed and Purchaser shall usereasonable efforts topreserve the
confldenliallty ofany other Tyler Confidenlial and Proprietary Information.

10. ESCROW

Tyler maintains an Escrow Agreement with an Escrow Agent undM
whichTyler tire source code ofeach major release. AtPurdtaserte
request,Tyler will add Puictraseras a beneficiary on itsEscrowAgreement
upon payment in lul of the Ucense Fee. Purchaser willbe invoiced the
aruiuai treneficiary tee by Tyler and is solelyresponsible forma^lainii>g ite
status as a beneflctery. Release of the escrowed material shall be
governed by the terms of the EscrowAgreementand tfieuse thereof shall
be restrtdedbySections2.2and 10of thisAgreemem.

11. REPRESENTAnONS AND WARRANTIES

11.1. ProjectPersonnel. Afl Tylerpersonnd utilized IncomecUonwith
fulfilling itsobligations pursuant toorarising from thisAgreement shall be
emdoyeea of Tyter or, ifsq^iiicabto, Tyler's siAconUactor(8). sfaHbe
qualified toperform thetasksassigned them, aid shaf be incompNance
with allapplcable lawsrelating to employees generaify, indudtog, without
limitation, Immlgrallon laws.

11.2. Metia Defects. The metfia on which Uie Licerxsed Software is
providedshall,at the timeof deSveryand instaflatfon, be free of DefectsIn
materi^ and workmanshfp.

11-3. Pass-Thfouoh ofWanarrtles. Tyler lierebypasses through the
benefits d allthird party warranties thatitreceives inconnection with any
product provided to Piachsser.

11.4. NoActions. tfrpfoceedinQa. there ate no actions,suite,
or proceedings, pencfing or, to the knowledge of Tyler, threatened, thatshall
havea material adverseeffect on Tyler's ability tofulfHI itsobligations
pursuant to or arising Iromthis Agreement.

11-5. Comoliance with Laws. In perfoiming thisAgreement, Tyler shall
complyVAth all apdicable material licwises, legal certUlcalions, or
Inspections. Tyler shall alsocomply Inallmateriai respects wHh appllcat^e
federal, state,andlocal statutes, laws, ordnances, rules, and regulationa.

11.6. Owiershto. TyterIs a Delawarecorporationlhalia listedfor
trading on the f4ew York StockExchange. 140 director, offirar, or5% or
more stockholdershall,during the course d tf4sAgreement, receiveor
confer Improper personal trenelits orgainsassociated with Uie performance
ol the sen/ices outlinedin dtisAgreement.

11-7. Certain Business Practices. Neither Tyler noranyolIts
principals is presenUy debarred,suspended,proposedfordebarmenl,
declared Inellgble, or vduntarily excluded from participating inthis
Agreement byanyfederal department or agency. Tyler further represents
and warrants that Itte notBsted on anylocal. Purchaser, state orfederal
consoBdated listofdebarred,suspended,and fnellgible conlraclors and
grantees. No person (other than permanent employees ofTyler) has been
engagedor retained byTyler tosdlcIL procure, receive, accept, arrange, or
secure this Agreement lor any compensation, consideralion, or value.

11.8. lillctt Code. The Licensed Software, when delivered and
inslailed byTyler, doesnotcontain, andTyler hasnotkrtowingly Introduced
through anymedia, anyvirus, worm, irap door, back door, bomb, bug, or
othercontaminant or disabling device, inclutfng, without limitation, any
timer, clock, counter orotherlimiting routines, codes, commands, or
instructions thaimayhavetheeffect orbe used toaccess, alter, delete,
timit, control, damage, ordisable anyPurchaser property.

EXCEPTAS SPECIFICALLY SET FORTHINTHIS SECTION11 OR
ELSEWHERE INTHISAGREEMENT, TYLER DISCLAIMS ALL OTHER
WARRANTIES, INCLUDING, WITHOUT LIMITATION, THEIMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

12. LIMITAHON OF LlABiLriY

TYLER'S LIABILITY TO PURCHASER FOR DAfvlAQES ARISING OLiT
OFOR IN CONNECTION WITH THIS AGREEMEI4T. WHETHER
BASED ONATHEORY OFCONTRACT ORTORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO; (A)
PRIORTO OPERATIONAL USE.THELICENSE FEES PAID BY
PURCHASER; AND (B) ARER OPERATIONAL USE, TYLER'S
OBLIGATIONS AS SET FORTH IN THETERMSAND CONDITIONS
OF THESOFTWARE MAINTENANCE AGREEMENT. THE
FOREGOING UMITATiONS DO NOT APPLY TOTHE FOLLOWING
CIRCUMSTANCES: (1) FFIAUD; OR(2)FORBREACH OF SECTION
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13.1 (CLAIMS FORBOOJLY INJURY OR PROPERTY DAMAGE) OR
SEcnoN laa (inteu^ctual property infringement).

INNO EVENTSHALL TYLER BE UABI£ FOR INCIDENTAL.
CONSEQUENTIALOR SPECIALDAMAGES OF ANY KINO,
INCLUDING,WITHOUTLIMITATION. LOST REVENUES OR
PROFITS. OR LOSS OF BUSI{«SS OR LOSS OF DATA ARISING
OUT OF THIS AGREEMENT. IRRESPECTIVE OF WHETHER THE
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH
DAMAGE.

13. INDEMNIRCATION

13.1. General - Bodllv Inlurv and Prooertv Damaoa Notwithstanding
any other provision of thisAgreement,Tylershall defend, indemnify, hold,
and save harmless the IndemnifiedParties from and against any and all
Claims tor bodily injury or property damage sustained byorasserted
agaiftst Purt^ser arising out of, resulting from, or attrttiutat^e to the
negligentor willful misconductof Tyler, Its employees, sutjcontractors,
representatives, and agents; provided, however, that Tylershall not be
ttatita herein to Indemnify Purchaser agairet llabSity tordamages arisingout
of tx>d3y injuryto pecqsfe or damage to prr^rty to the extent that such
trodily kijury or propertydamage is caused by or resultingfrom the actions,
negfigert or otherwtoe, of Purchaser, its agents, contractors,
subc^ractors,oremployees.

13.2. Intalleclual Property.

(a) Notwithstanding any other pro^slon of ihls A^eement, H
any claimis asserted, or actionor proceeding broughtagainst Purchaser
that alleges that all or any part ol ttte Licensed Sofhrare, in die form
8i.^pli6d, ormodified byTyler, orPiadiasei'suseItiereof, Infringe or
misa(^opria(es any United Stales inleRectual property,Inlangltile asseL
or other proprietaryright, lide,or interest (including, without Bmitation,
any copyright or patent or any trade secret right, title, or interest), or
violates any other contract, license, grant, orother proprietary ri^t of
any thirdparty,Purchaser, upon its awareness, shall giveTyterprompt
written notice thereof. Tyler shall defend, and hr^ Purchaser harmless
egainst, any such claim or action withcounsel of Tyler's choice and at
Tyler's expense and shall indemnifyPurchaser against any liability,
damages, and costs resulting from such claim. Without waiving any
fights pursuant to sovereign immunity. Purchaser shall cooperate with
and may monitor Tyler In the defense of any datm, action, or proceeding
and shall. Ifappropriate, make employees available as Tylermay
reasonably request with regard to such defense. This indemnitydoes
not apply to the extent that such a claim is attritxitabta to modillcatlons to
Uie Licensed Software made tiy Purchaser, or any thirdparty pursuant to
Purchaser's directions, or upon the unaulhon'zed use of the Lcensed
Software by Purchaser.

(b) If the licensed Software becomes the subject of a claim ol
infringement or misappropriation of a copyright, patent, or trade secret or
the violation of any other conlraclual or proprietary rigtrl of any third
party. Tylershall, at Its sols cost and expense, select and provide one d
the following remedies, whichselection shall be InTyler's sole discretion:
(I)promptly replace the LicensedSoftware witha compatible, funtilonally
equfvalenL non-infringing system; or (ii) promptly modify the Lteenssd
Softvwtre to make it non-infringing; or (ill) promptly procure the rightof
Purchaser to use the Licensed Software as intend^.

14. TAXES

14.1. Tax Exempt Status. Purchaser Is a governmental lax-exempt
entity andshall notbe responsBXe for anytaxes(oranyUcensed PropWty
or services provided for herein, whether federal or state. The fees paid to
Tylerpursuant to this Agreementare Inctuslveofany appUcable sales, use,
personal property,or other taxes attribulableto periods on or after the
Effective Date of this Agreement.

14.2. Emotovee Tax Obtloations. Each Party accepts fulland
exclusive n^}B&y for the payment of any and all contributions or taxes Iot
Social Security, Workers' Compensation Insurance, Unemployment
Insurance, or Retirement Bandits, Pensions, orannuities now orhereafter
imposed pursuant toor arisingfrom any state or federal lawswhichare
measured by the wages, salaries, or other remuneration pay to persons
employed by such Party for woik performed under this Agreement.

1$. INSURANCE

Tylershall provide,upon the witten request of Purchaser (viMch shaH
not be less than thirty(30) days after the Effective Date),proofofnsurance
forand matnlain, al Tyler's solecost and eiq}ense, the loltoMng Insurance
coverage Issued withan Insurance carrier witha Best Key ratingof*A Vll'
or higher (a) InduslriaVWorkets' Compensation Insurance prolecling Tyler
and Purchaser frompotential Tyler employee claims based upon job-related
sidmess. Injury, or accident duringperformanceof this Agreement; and (b)
Comprehenslva General Uability (including, wHIwut limitation, bod^ injury
iind propertydamage) insurance with respect toTyler'sag^ls and vehicles
assi^d toperform the services herein wtm policy limits ofnot less than
$1,000,000 combined single limitper occurrence and $2,000,000 Inthe
aggregate. Purchaser shall be named as an additlonal Insured party and
suchnotation shall appear onIhe certificate ofinsurance iumishsd^
Tyler's insurance carrier.

16. TERM, SUSPENSION, AND TERMINATION

16.1. Term. The term of this Apeement (the Term') shall commence
on the Effective Dateand shallcontinue until terminated as provided her^a

16.2. Temftination fw Cause. Either Party may terminate this
Agreement torCause, provided Ittat suchPar^ follows Iheprocedures set
fwth In (his Section 16.2.

(a) For purposes ol this Section, *Csuse* means eflhsr;

(i) a materialbreach of this Agreement,which has not
beencui^ within ninety (90) days ofB>e datesuchParty rwelves
written notice of such breach;

(ii) the failure by Purchaser to timelypay when due any
fees and expenses owed to Tyler pursuant to titis Agreementand
any delinquent amounts remain outstanding for a period of thirty
(30) days after Tyler provides written notice of its Intent to terminate
tor (allure to pay;

(Hi) breach of Section 9; or

(Iv) IfTyler becomes insohwfltor Ijanknjpt, or is the
subject of any proceedings relating to its iiqutdationor kts^vency or
for the appdntment of a receiver or similar officer (or ILhas a
receiver of its assets or property appointed or mates an
assignment for the benefit of all or substant'Ktily allof Itscreditors,
ot institutes or causes to be instituted any proceedng in bankruptcy
or reorganization or rearrangement of its affairs.

(b) NoParty may terminatethis Agreementunder Section
16.2(a)(i)unless itcooperates ingood latlh with Ihe alleged breaching
Party duringthe cure periodand complies Ingood faith with Ihedispute
resolution procedures set lorth InSection 17 following such period.

(c) In the event either Party terminates this Agreement
pursuant to this Section 16.2, each Party shall return allproducts,
documentation, confidential information, and other Inlormation disclosed
or othenvise delivered to tiie other Party prior to such terminationand at!
revoc^le licenses granted herein strait terminate.

(d) In Ihe evett of termination by Purchaser lor cause
hereunder, nothing herein shall be deemed to prevent Purchaser from
ctispulbtgpreviously paid fees and any such disputed sums shall be
subject to the dispute r^olution process.

16.3. Survival. The loilovring provisions shall survive after Ihe Term ol
this Agreement: 1;2; 9; 10; 12; 13; 14; 16; 17; and IS.

17. DISPUTE RESOLUTION

Disputesarisingout of,or relatinglo, this Agreement shallfirst be
discussed by the Prqect Managers. Anydispute that cannot be resolved
withinlive (5) Business Days at the Project Manager level (or such other
date as agreed upon by the Project Managem) shall be referred to the
individualreasonably designated by Purchaser and Tyler's VicePresident
of Courts and Justice Systems Division assigned to Purchaser's account
("Intermediary Dispute LeveP). Any dispute that cannot tre resolved in ten
(10) Business Days at the InlermediacyDispute Level shall then be referred
to Purchaser's chief executive officeror other individualreasonably
designated by Purchaser and Tyler's President ol Courts and Justice
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Sys(ems Division ('ExecutiveDisputeLever), at such timeand location
reasonably designated by ihe Parties. Anynegollalionspursuant to this
Section 17are coniidential and shallbe treatedas compromise and
settlement negotiationsforpurposes of the applicablerules ofevidence.
For any dispute that Ihe Parties are unable to resolve throu^ infomnal
discussions ornegotiations orpursuant to'thedispute resolueon and
escalation procedures setforth in this Agreement, tlie Parties may submit
the matter tobinding artnlrallon. Any sucharbitration proceeding shallbe
governed bythe rules oftheAmerican Arbitration Association. Any award
or other relief grantedby thearbitrators maybe enforcedinany courtof
competentJurisdiction. The foregoing shall notapplyto claimsforequitable
relief under Section 9.

16. MISCELLANEOUS

18.1. Assignment. Neither PartymayassignthisAgreement or anyof
Itsrespective rights orobligations herein toanythird partywithout the
express writtenconsent of the other Party, vi^Ich consent shall not be
unreasonably withheld.

18.2. Subcontractors. Tyler shall notutilize anysubc»ntraclor(s)
without the priorwritten consentofPurchaser'sProjectMana^r, wh'ch
consent shall not be unreasonablywithheld. The approval by Purchaser of
Tyler's right to use subcontraclorfs) shallnotwaiveor relieve Tylerfrom
Tyler's obligations pursuant to this Agreement.

18.3. Cumulative Remedies. Except as speclllcally provided herein,
no remedy madeavailable herein is intended tobe exclusive ofanyother
remedy, and each and every remedyshall be cumulativeand shall be.[n
addition to everyother remedyprovidedherein or availableat lawor in
equity.

18.4. Notices. Exceptas otherwiseexpressly specifiedherein, all
notices, requests orothercommunications shallbe inwriting and shall be
deemed to havebeen given itdelivered personally or mailed, by certified or
registered mall, postageprepaid, return receipt requested,-to thePartiesat
their respective addressesset forth on thesignature page hereto, orel such
other addresses as maybe specified inwriting byeitherof the Parties. All
notices, requests, orcommunications shall be deemedeffective upon
personaldelivery or three (3)days following depositInthe mall.

18.5. Counterparts. ThisAgreement maybe executedinone or more
counterparts, each ofwhichshallbe deemed an original, but all of which
together shall constitute one and Ihe same instmrnenl.

18.6. Waiver. Theperformance ofanyobligation required ofa Party
herein may bewaived only bya written waiver signed bytheottier Party,
which waiver shall be effective only v/lth respectto thespecific obligation
described therein.

18.7. EnlireAgreement. This Agreementconstitutes the entire
understanding andcontract between theParties andsupersedes anyand
allprior orcontemporaneous oralorwritten representations or
communicationsvalhrespect to Ihesubject matterhereof.

18.8. Amendment. ThisAgreement shallnot be modified, amended,
or In anyway altered except byaninstrument inwriting signed bythe
properly delegated authority of each Party. All amendments or
modifications ofthis Agreement shall bebinding upon theParties despite
any laclr of consideration.

18.9. SBverabilitv of Provisions. Inthe eventany provision hereofis
found invalid orunenforceable pursuant tojudicial decree, theremainder of
thisAgreement shallremain valid andenforceable according to itsterms.

18.10.Relationship ofParties. TheParties intend thaithe relationship
between theParties created pursuant toorarising from this Agreemanl is
thatofan independent conlraclor only. Neither Party shall be considered
an agent, representative, or employee ofthe otherPartyforanypurpose.

18.11.Governing Law. Anydisputearising out ofor relating tothis
Agreement or the breachthereofshallbe governedbythe laws ofthe state
ofthe domicile of Purchaser, without regardto or application ofchoiceof
law rules or prindpfes.

IB.IZAudll. Tylershall maintain compfele and accurate records of al!
workperformed pursuanttoand arisingout ofthisAgreement. Purchaser
may, uponthe written requestofthe Prefect lt,4anager, auditanyandail
workor expense records ofTylerrelating to materials andforservices '
provided herein.Purchasershallprovide Tylertwenty-four hournotice of
such auditor inspeclion. Tylershallhave the right toexclude from such
Inspection anyTyler Confidential and Proprietary Information notothenirise
required tobe provided toPurchaser es a partofthisAgreement Tyler
shall makesuch booksand recordsavailable to Purchaserduring normal
business hours. Any such auditshall be conductedat Tyler's prindpal
place of business duringTyler's normalbusiness hours and at Purchaser's
sole expense.

Contractoracknowledgesthat Iftotal compensationunder this
agreement Is greater than $10,000.00,this AgreementIs subjectto
examination and audit bytheCalifornia StateAuditor for a period ofthree
(3)years,or for anylonger period required bylaw, afterfinal payment under
thisAgreement, pursuantto California Government Code§8546.7. Inorder
to facilitate these potentlatexaminationsand audits. Contractorshall
maintain, [ora period ofal least three (3)years, or forany longer period
required byJaw, afterfinal paymentunderthe contract, allbooks, records
and documentation necessary to demonstrate petfomiance underthe
Agreement.

18.13.NqThirdParty Beneficiaries. Nothing in thisAgreementIs
intended tobanefiL create any rights in, orolhei^sevest any rights upon
any third party.

16.14.Contra Proferentem. The doctrineofco/ifraprofe/enfemshall
not applyto thisAgreement IIan ambiguity existsin this Agreement, orIn
a specificprovision, neither the Agreementnorthe provision shall be
construed against the Partywho draftedthe Agreementor provision.

ia.15.Forca fi^laieure. NoPartyto thisAgreement shallbe liable for
delay or failure intheperformance ofitscontractual obllgaeons arising from
any one or more events that are beyond Usreasonable control, including,
without limitation, acts ofGod, war, terrorism, and riot. Upon suchdelay or
failure affecting oneParty, thatParty shall notify theother Partyanduse at!
reasonableefforts to cure or alleviate the cause ofsuchdelayor failure
a view to resuming performance ofitscontractual obligations as soonas
practicable. Notwithstanding the foregoing, inevery case thedelay or
failure to perform mustbe beyondthe control and wilhout the fault or
negligence ofthe Partyclaiming excusabledelay. Any performance times
pursuant to or arising fromthis Agreement sh^i be considered extended for
a period oftime equivalent tothe time lostbecauseofanydelay thatis
excusable herein.

18.16.EQuitable Relief. EachPartycovenants, represents, and
warrantsthat anyviolation ofthisAgreement bysuch Partywith respectto
its respective obligations set forthinSections ZZ and 9shall cause
Irreparable injury totheotherParty andshall entitle theotherParty to
extraordinary and equilabie relief bya courtofcompetent jurisdiction.
Including, without limitation, temporary restraining orders andpreliminary
and permanentinjunctions, \'rilhout the necessityofposting bondor
security.

16.17.Attorneys' Fees and Costs. Ifattorneys'fees orothercosts are
incurred byeitherParty tosecuretheperformance ofanyobligations under
thisAgreement, or toestablishdamages torthe breach thereof or to obtain
any otherappropriate relief, Vifhetoer by wayofprosecution ordefense,the
prevailing Party shallbe enlUled torecover from theotherParty its
reasonable attorneys' fees and costs incurred in connection therewith.

[Remainder of this page Inlentionally leftblank]
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(Exhibit B)
Maintenance and Support Swvlces Agreement

Tbis Maintenance and Support Services Agreement (this *M&S
Agreement^ is made and entered irrtoas of rtie Elective Date by and
betwewi Tyier Technologiss, Inc., a Delaware coiporatlon (Tylei' or
•Software Prowidef') and Purchaser.

WHEREAS,Tyier and Purchaser have entered Into Hialcertain Software
Ucertse and Prolessional Services Agreement (the Ucense Agreement")
pursuant to which,among other thlr^ Puichasei has acquired a license to
Tyler's Ucereed Software.

WHEREAS,Purchaser (tosires Tyler to peiferm, and Tyler desires to
perform, certain malnlsnance and support services relaled to the Licensed
Software.

NOW. THEREFORE, Inconslderaiion of the promises contained herein,
along withother good and valuable consideration, the receipt and suffidency
of wl^ al parlies acknowledgethe parties agree as follows:

1. CERTAIN DERNmONS

1.1. Terms Not Defined. Tenns not otherwise defined herein shall have
the meanings assisted to such terms in the Ucense Agreement.

1.2. BusinBss Day means Monday through Friday, excluding Tyler
HcrtUays.

1.3. Businaes Hourtneana 7:00 a.m. to 7:00 p.m.. CantralTime durkig
BusmessDays.

1.4. Clrcumventton or Circumvention Procerftires means, as aPDlled to

a Docunented Defect,a change Inoperating procedures whereby Purchaser
can reasonaUy avoid any deleterious effects of such Documented Defect If
a Circumvenfton Procedure Is not acceptable to Purdtaser, Purctiaser may
escafate this Detect as set forth in Section 3.11.

1.5. Defairt means anv buo. error, malfurvrtlon, or other defect in the
Ucvised Softwarecaused by, arisingfrom, oremanating fromthe reasorartjle
control of Tyler that renders the Ucensed Software in non-conformance with
Tyler's then current published specifications.

1.6. Documented Defect means a Defect that Purchaser documents lor
Tyter pursuant to Section 2.1.

1.7. EssenKal Furxrtionalitymeans any operational a^iecl (rt the
Ucensed Soltvmre that Is required tor Immediate and ongdng buslnera
continuity by one or more users and which adversely impacts business In a
crucial orcrtUcal manner.

1.8. t>lon-essBnHal Functionalitymeans any operalionai aspect of the
Ucensed Software that wfllnot tntemipt business contmuity or vdildt willnot
adversely impact tusiness In a crudal or critical manner.

1.9. Leglslattve Change means a refinement, enhancement, or otiier
modincation to ftie Ucensed Software necessary to comply with linal,
statewide legislation or admlnislralive regulation affecting all clients in
Purchaser's slate and pertaining to; (a) existing reports, exprxts, or data
exchanges; (b) new reports; (c) new data entry Itdds for state repotting; (d)
new fee calculations; (a) new dispo^tlon templates; (f) new sent^a
templates; or(g) new dtation templaies. Le^iative Changes donot Include
the etqwnsion of Purchaser's consliluiional or operalkmal rasponsadlities
beyond those that exist as of the Effedive Date

1.10. Effective Date has the meantno set forUi in Section 8.1.

1.11. Setvica Level 1 Delect means a Documented D^ect that causes
(a) complete apptication failure or ai^iication unavtflabBfty; (b) epplicalirm
failure orunav^biOty in cxie ormore of Purefiaseis remote location: or(c)
systemic loss of multiple essential system functions.

1.12. Senrtee Level 2 Defect means a Documented Dafed that causes

(a) repeated, constetent failura cti Ess^rtial l^nctionafity affec^ more than
one user or (b) less or corrufrtlon erf

1.13. Servlee Level 3 Meet means a Servlea levat 1 Dated wfth an
existing Circumvention Procedure, or a Service Level 2 Defect tftt affects
only one tser or for which there is an esdstingCircumventionProcedure.

1.14. Service Level 4 Delect means a Documented Ddect that causes
faftse of Nwi*Essential Ucensed Softwarefunctionality or a cosmeticor other
Documented Defect that does not qualifyas any otiier Service LevelD^ecL

1.15. Thiid Person Srrftware means all third oartv softvara required for

the operation and use by Purcha^r of the Ucensed Software consistent virith
the IcenM granted to Purchaser.

1.16. Version ftelease means new vereiona ol ftie Uc«iSBd Software

teat contain technkxrfimprovements, lurwtionalenhaiwements, updates,
extensfons. andtor maintenance changes to the Ucensed Software.

1-17- Tyler HoBdavs means one (1) day for a l^w Year's holiday, Qood
Friday, Memoriti Day, a one (1) day holiday for Independence Day, Labor
Day, Thanksgiving Day and the day after, and two (2) days duiirrgChristmas
tJm& The exact dale for any roll&ig hofidaywill be published on the T^r
websfte in advance of the date.

1.16. Enterorise Custom RetrortlnQ means abltttv to create custom

r^xMts using Mcrosoft SQL Fteportmg Ser^rtces and publish the reports to
Odyssey. These ptteH^ed reports can be added to a menu so that users
may run teem or schemjia teem N<e any other Odyssey report

1.19. Leamino Manaoement Sv^am means the ahMtv to connect to a

rynote system and roc^ftfectronfc recorded tfafritnosraaanifKiOdvsaev
software application.

2. END USER RESPONSIBIUTTES

2.1. Documerrtirxi Delects. Purchaser must document aU Defects In
writing with sutfldent Information to recreate the Delect or olherviflse ciearty
and convincinglydocument or evidence its occurrence, induding, but not
limitedto, the oper^ng environment, data set, user, or any otlwr such
information that Tyler may reasonab^ request. Purchaser shall deliver such
inlormation to Tyler concurrartly with its notilication to Tyler ol a D^ect.
Purchaser shall use all reasonable ellorts to eliminate any non-application
related Issues prior to its notHlcalion to Tyler of such Delect, Induding, but not
limHed to. Issues related to the network, user training, Purchaser-produced
extertslons, and data problems not caused try the Licensed Soibrare. Any
technic^ or other issue lor which Purchaser requests services, but vrhichis
not a Docisnented Delect, shall t» treated as a request forolher services and
governed by Section 4.

2.2. Other Purchaser ResoonsgallHies. Purdraser shall:

(a) maintain all required Third Person Software to tee release level
compatide withthe installed versiO{>(s) of the Ucensed Software:

(b)establish and maintain an internal help desk to be the central point
ol contact and communication twtween the end users arxl Tyler's
support stall. In the event that the Purchaser is undrfe to establidi
and maintain an internal help desk. Purchaser may select up to
twmty (20) 'si^er users" vteo may contact Tyler's help desk,

(c) prwide trainingon the Ucensed Software to Its employees;

(d) allow Tyler to install patches wd other maintenance releases
provided by Tyler;

(e)allowremoteaccess by Tylerto Purchaser's servers uid data via
a Microsoft VPN connection or CISCO VPN cGentor other mutually
agreeable protocd, provided, however, that Purchaser
acknowledges thai laiture to provide a timely and practical remde
access method may negatively impact Tyler's rteility to p^orm its
responsibilities under this M&S Agreement;

(f) implement and perform apprr^riate data backup and data recovery
procedures related to the Lic^sed Software. Inno event shall
Tyler be held liable for any loss or other d^age associated with
the loss or destruction of any data relaled to the Ucensed Software
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lhat Isattributable b Purchaser'sfailure to Implement and perform
such procedures on a timelyand regular basis; and

(g)provide onsite installation, newIntegration, training, and other
responsibililies with respect to Version Releases as set forth In
Section 5.

3. TYLER RESPONSIBILITIES - SUPPORT SERVICES

3.1. General Senriees for Reporting Produelton Documented Defects.

(a) Tylershallprovide Purchaserwith proceduresforcontacting
supportstaffduring normal businesshours (7:00a.iti.to7:00p.m.,Central
Time, Monday through Friday, excluding Tyler Holidays) forreporting
Documented Defects. Tyler shall assistPurchaser inthediagnosis ofany
Documented Deferi, including theassigned Service Level andTyler's
tracking number.

(b) Foreach reported Documented DelecL Tyler shallassign
appropriate personnel b diagnose and correct the DocumentedDefect,
and where appropriate, identify Circumvention Procedures. Tyler's initial
response shall include an acknowledgement of notice of the Documented
DefecL confirmation that Tylerhas received sufficient Information
concerning theDocumented OefecL and an actionplan tor resolving the
Documented Defect and avoiding further deleterious consequences of the
Documented Defect.

3.2. Service Level 1 Defects. Tylershail provide an Initial response to
ServiceLevel 1 Defects within one (1)BusinessHourofreceiptof the
Documented DefecL Tylershalluse commercially reasonableefforts to
resolvesuch DocumentedDefectsorprovide a Circumvention Procedure
within one (1) Business Day. Tyler's responsibility forlossorcorrupted data
Is limited to assisting Purchaser in restoringits database to a known,accurate
state.

3.3. Service Level 2 Defects. Tyler shallprovide an Initial response to
Service Level 2 Defects within four (4)Business Hours ofreceipt ofthe
DocumentedDelecL Tylershall use commercially reasonable effortsto
resolvesuch DocumentedDefects or providea Cfrcumvenlion Procedures
within five (5)Business Days. Tyler's responsibility for lossorcorrupted data
is limited to assistingPurchaserIn restoring itsdatabase to a known, accurate
state.

3.4. Service Level 3 Defccls. Tyler shall provide an inilial response to
ServiceLevel 3 Deleciswithin one (1)BusinessDayot receipt of the
Documented Defect. Tylershalluse commercially reasonableefforts to
resolve such Documented Defeol without the need for a Circumvention
Procedure with thenextpublished maintenance update orservice pack, which
shall occurat leastquarterly. Tyler's responsibility for lostorcorrupted dala is
limited to assistingPurchaser inrestoring llsdatabase to a known, accurate
slate.

3-5. SenrlceLevel 4 Defects. Tylershallprovide an Initial response to
Service Level 4 Defects within two (2) Business Days. Tyler shall use
commercially reasonable efforts to resolve such Non-Essenllal Documented
Defectwithin twoversion release cycles and a cosmetic or other Documented
Defectlhatdoes not qualify as anyotherServiceLevel Delect\Mlh a future
Version Release.

3.6. Help Desk &Desktop Support. Software Provider shall provide the
Purchaser vwih procedures for contacting support staff during normal
business hours (7:00 a.m. to7:00 p.m., Central Time, Monday through Friday,
excluding Tyler Holidays) forreporting Documented Defects orobtaining
helpdesk support ongeneral application funclionaiily. Software provider will
provide ample helpdesksupport: however, excessive support requirements
mayindicate a training needand require thepurchase ofadditional training
time.

3.7. Technical Server &Systems Support. Tylershail usecommercially
reasonable efforts toprovide Purchaser with technical support toassist
Purchaser with troubleshooting thetossoffunctionality ofLicensed Softv/are
forreasonsotherthana Documented DefecL Tyler technical support shall be
limited to:

(a)assistingthe Purchaserwith Isolating the source ot Licensed Software
failure due tosystems-level hardware, ThirdPattySoftware, network,
client-levelhardware orperipherais;

(b)providing recommendations toPurchaser regarding resolution ofsaid
non-defect failure(s}; and

(c) providingPurchaser withassistance on basic maintenance and
administration ofbe UcensedSoftwareenvironment, including basic
data backupand restoreprocedures,deployment ofVersion
Releases, and setup ol supported peripheraldevices foruse with the
Licensed Software

3.8. 24 X7 EmergencySupport. Tylershail providethe Purchaserwith
procedures for conlacting support staff after normal business hours for the
limited purpose ofreporting emergency appllcalfon unavailability Issues (such
as a Level 1 Defect) within the Ucensed Software. Tylershailuse
commercially reasonable effortsto providethe response set forthInSection
3.2.

3.9. Salurdav TechnicalSuooort. TVIer shall uss cnmmftfclally
reasonable efforts tobe available forone pre-scheduled Saturday ofeach
month to allow assislarweto Purchaser ITstaff. Thisoption Isavallabia (or
theapplication ofpatches and full releaseupgrades as well as consulting with
thePurchaser ITstaffforserverm^ntenancaandconfiguration for the
licensed software environment

3.10. Base Version Level forCorreclion. Tyler shall correct or otherwise
cure Documented Defects to the current Version Release ot Ucensed
Software made available to Purchaserand eitherthe immediately preceding
Version Release oral! Version Releases released to Purchaser within the
prior one (1) year, whichever Is greater.

3.11. Legislative Change Support. Tyler will use itscommercially
reasonableelforts to implement Legislative Changes within the time frames
set forth intheapplicable legislation regulation, butInanyeventinthenext
Version Release. Tyler's sols liability, forimplementing Legislative Changes in
anycalendaryearshall be limited to the number ofhours ofanalysis,
development, postrelease dalamigration, andtesting services, atTyler's
(hen current hourly rates, equal to not more than 20% of the totalAnnual
Maintenance Fees forthe Ucensed. Software paidby ailclientswith
Legislative Change Support inPurchaser's state during suchcalendar year; to
the extentadditional programming sen/Icesare required, such services shall
be billed to Purchaser at Purchaser's contractual billing ralesoratTyler's
then current hourly rales, ifnot contractualbilling rates are in elfecl.
Notwithstanding the foregoing. Purchasershallbe responsible for thecost ol
anyolhersen/Ices required toimplement a Legislative Change, including,
without limitation, training, configuration, projectmanagement, ordata
conversionfrom externalsources. Upon the mutualdetermination ol the need
for a Legislative Change lhatexceeds thelimitations set forth above, Tyler
shallprovide Purchaserwith a written statementidentiiying the tola! number
oi hoursthaiTyleris liable lorLegislative ChangeSupport as calculated
above plus a good faithestimate of the additional cost to Purchaser. Sucfi
additional costs, ifany,shallbe proratedas a percentage ofAnnual
Maintenanceand SupportFees among allclients in Purchaser's stale with
LegislativeChangs Support.

3.12. Escalation Procedure. If Tylerisunable to resolve anyService
Level1 or Service Level 2 Defectas providedin thisSection3, Purchaser
mayImmediately escalate the issue to PurrSiaser's Project Manager or
Designeeand Tyler's Director of Client Services. Tyler and Purchaserwill
usegoodfailh reasonable efforts tomeet,discuss, andagree upon a
resolution plan for theaffected Defect. If Purchaser's Project Manager or
Designee andTyler's Director olClient Services cannot agree upon an
acceptableresolution planwithin 24 hoursofsuch inilial escalation, orsuch
otherreasonable lime as theparties mayagree.Purchaser mayfurther
escalate theissue toPurchaser's next Administrative Level andTyler's
Division ChiefOperatingOfficer or Division President whoshall have final
authority to negotiate an acceptableresolution plan.

3.13. Enterprise Cuslom ReportinQ. License andMaintenance ofTyler's
OdysseyEnterprise Custom Reporting will be included herein.

3-14. Learning Manaoement System. Ability forendusers to connectto
remotely hosted system for thepurpose ofcontinued training andnaw hire on
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ramps. Tylerwill do comtnerdally reasoruUaie efforts to keep videosat current
r^ease leveland within allareas of the applicatioa

4. ADDITIONAL SUPPORT SERVICES

Purchaser may request support services inaddition to the standard
maintenance offering (a 'Service Request*]. Such other support services
mayinclude, without limilalion, servicesrelatedto; (a) additional training; (li)
technicalassistance; (c) programming services; (d) installation of add-on
components; ancVor (e) tHJSiness analysis. Tylershall provide to Purchaser a
written response to the request which descrSMsindetail the anticipated
Impactof the request on the existingUcensed Software, the lime requiredto
performsuch services, an implementation plan,and a schedule the lees
relatedthereto. Fees foradditional suf^oit servicesshallbe billed by T^ar
directly to Purchaser and shall be Invdced monthly,whichshaObe due and
payable in accordance with Section 7.2.

9. VERSION RELEASES

Tyler shall nolilyPurchaser of tfie occurrence ofa new Version Release
and shall provide Purchaser with suc^ Version Releases for the Licensed
Software. Thadellveryofeach Vemion Releaseshallincludea co(r4}tete,
installablecopy of the Ucensed Software,together withrelease notes and
other appropriate documentation. Tyler provide inslalatlon software and
Instruction lor usa by Purchaser ininstalling new VersionReleases pravUed,
however, lhat IfTylerdoes not provide installationsoftware artd Instructions,
then Tyler shall provide installation assistance to Purchaser at no additional
cost Purchaser shall, at ils own expense, be rsponsible for any
configuration assistance, new integration, andtraining wHti respect toeach
Version Release.

6. THIRD PERSON SOFTWARE

6.1. Notice of New Third Person Sottware. Tvler shall provlda

Purchaser withadvanced notice oi any mandated new Third Person Software
revisionlhat shall be requiredto load a VersionRelease. Tylerst»ll use
commercially reasonable effortsto minimize the need for Purchaser to rely
upon updates of Third Person Software.

6.2. TylerCertification. AtTyler'sexpense. Tvlershall certifythe
compatibility ofThird Person Softv^re components used by Ifie Uwnsed
Softvrare and maintain a listof supported Third Person Software rtfease
levels. Version Releases shall be certified to suf^rted versions of ^t
required Third Person Software. Tyler shaD certify new release of Third
Person Sdtware within a reasonable timelrffine.

6.3. Costs. Purchaser Is responsltrie lor all costs associated with
Instaiifngand maintaining Third Person Scrftware versions that are identified
on TyleTs list ot certified Third Pemmi Software.

6.4. Maintenance. Purchaser is responsible for maintaining software
maintenanceAipdate agreaments with Third Pemon Software vert^rs at
Purchaser's expense. At the request of Purchaser, TylerShanpardclpatewith
Purdiaser in discussions withThird Person Software providers on all software
maintenance issues.

7. FEES

7.1. Annual Malr^tenanceFee. Purchaser shall pay Tyler the annuM
maintwiance and support fees assetforth on Schedule 1(^e 'Maintenance
and Support Fees*). Tyler hereby waives the Maintenance and Support Fees
for the one (t) year period commencing on the Effective Date and thereafter
Purchaser shall pay Malnlanance and support fees annually in advance.

7.2. Each invoice shall include, at a minimum, the total invoiced amount
and a reference to the specific items being invoiced under this M&S
Agreement. Following receipt ofa properlysi^mitted invoice, Purchaser shall
pay amounts owed withinthirty(30) days. Allpayments shall be made in U.S.
currency. Any undisputed sum not p^ when due shall Isear interest at a rate
of prime rale (as set Forth in the WallStreet Jourrial)plus fivepercent (5%)
per annum or the highest rateailovred by governing law, whichever Isless.

7.3. Maintenance on Purchas«-Soecitic Customer Enhancements.
The annual Mainienanceand Support Fee may be furtherincreased by
agreement of the Parties wlh respect to (a) maintenance and support ot
Purchaser-Specific Customer Enhancements requested by Purchaser and (b)
material functional enhancements contained in new Version Releases that are
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not merely technlcai improvements, updates, extensions and/or maintenance
chang» to the LicensedSoftware. Purchaser will have the optiontoaccept
or decfine any such material functionalenhancement that wouldresult in an
Increase inthe Maintenance andSupport Fee without affecting Purchaser's
entitlement to receive the remainderol any VersionRelease inwhich such
enharrcemeni is offered.

7.4. Suspension nl for Non-oavmenL Tylermaysu^Mnd tte
peifermance ofsecvicashereunder durfrig any period lorwhichPurchaser
does not pay any undisputedMaintenanceand Support Fees fora periodof
dmaexceedingsixty (60)da^ Tyler shallpromptly reinststfe maintenartce
and support services upon reoei|M of paymerdol allundsputed Maintenance
and Support Fees, Indudng aBsuch fsM for the period(s} duringwhidi
services were suspended.

8. TERM AND TERMINATION

8.1. Term. This M&SAgreement shal commence In accordance vrith
Sdiedule 1 of this M&S Agreement (the *Effeclive Date*)and shall cwitinue
in effect fora period ofone (1)year; provided, however,tftatat the end of
such InlUal term, and on each sutue^ent anniversaryol the Etfecdve Date,
the term shall automatically extend foran additional year unless a Party
provides, at least ninety (90) days prior to tfte end of the then current term,
written notice lhatitdo^ notwish to extend theterm orotherwise terminates
the agreement as provided in tt^s Sectlon8.2.

8.2. Termlnattenbv Purchaser at the Erwl ofa Term. Putchaso'may
terminate thisM&S Agreement affective as o( theend ot the Initta! termorany
subsequent term by^ng notless than ninety(90)days' noticeof its intent to
terminate. Purchaser may,at its ration, reinsl^a maintenanceby providing
notice to Tyler and making payment of fifty percent (50%) ofeach year's
Maintenance and Support Fees lhatwoirid have treenrwed by Pixdiaser
duringthe lapsed period plusthe Maintenance and Support Fees lorthe U>en
upcoming mainlenaice year.

6-3- Termination bv Purchaser for Cause. Purchaser mav terminate
ftris M&S Agreement for 'cause' in accordarce woth this Sedlon B.38A For
purposes of this Section, 'cwse' means a continuousor repealed failure to
cure Documented Defects timely as provided in Section 3. In such evenL
Purchaser shall deliver writtennotice of Its Intentto terminate along witha
description In reasonable detail ol the problems for which Purdiaser is
invoking its rightto terminate. Following such notice,Tylershall have ninety
(90) days to cure such problems. Following such ninety(90)day period, Tyler
and Purchaser shall meet lo discuss any oulstandingissues. Inthe event ftiat
'cause" stillexists al the and ol such period, then Purchaser may terminate
this Agreement. In the event of a termination under this subseirtlon,Tyler
shtallreturn all monies p^d to Tylerby Purchaser under this M&S Agreement
for the remainder ol the then currentmainlertarrce period.

9. UMITATION OF LIABILITY

TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT OF OR
INCONNECTION WITHTHIS M&SAGREEMENT,WHETHER BASEDON A
THEORY OF CONTRACT OR TORT. INCLUDING NEGLIGENCE AND
STRICT UABILITY, SHALL BE LIMITED TO FIXING DEFECTS IN
ACCORDANCE WITH SECTION 3 OR AS OTHERWISE SET FORTH IN

SECTION 8.3.

IN NO EVENT SHALLTVLER 0E LIABLE TO END USER FOR INCIDEIYTAL,
CONSEQUENTIAL.OR SPECIAL DAMAGESOF ANYKIND,INCLUDING.
WITHOUTLIMITATION. LOST REVENUES OR PROFITS, OR LOSS OF
BUSINESS OR LOSS OF DATAARISING OUT OF THIS AGREEMENT.
IRRESPECTIVE OF WHETHER THE PARTIES HAVE ADVANCE NOTICE
OF THE POSSIBILITY OF SUCH DAMAGE.

10. DISPUTE RESOLUTION

The parties agree lo use good Failh,reason^ia efforts to meet, discuss,
and try to resolve any disputes arisingout of, or relatinglo, this M&S
Agreement fora periodofsixty(60)days. The parties shall includemany
such Informal meetings persons vriih appropriateknowledge and authority,
including, wlthoul limitalion, Purchaser's information TechnologyManager
and Tyler's Support Manager. Any negotiations pursuant to this Section 10
are confidential and shall be treated as compromise and settlement
negotiatioris for purposes of Ihe applicablerulesof evidence. Forany dispute
that the Parties are unable to resolve through informaldiscussions or
negotiations, the Parties shall have the right lo pursue any remedies at law.
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11. MISCELLANEOUS

11.1. Assianmenl. Neilherpartymay assign this M&S Agreementorany
of its respective rightsor obligations herein to any thirdparty withoutthe
express writtenconsent of the other party.

11.3. Notices. Except as othenvise expressly specified herein, all
notices, requests orother communications shall beIn writing and stiall be
deemed to have been given itdeliveredpersonallyor mailed, by certifiedor
registered mail,postage prepaid, return receiptrequested, to the parties at
their respective addresses set forthon the signature page, or at such other
addresses as may be specified Inwritingby either of the parties. Allnotices,
requests, or communications shall be deemed effective upon personal
deliveryor three (3) days following deposit In the mall.

11.3. Counterparts. This M&S Agreement may be executed in one or
more counterparts, each of whichshall be deemed an original, but all of which
together shall constitute one and the same instmment.

11.4. Waiver. Theperformanceofany obligation required of a party
hereinmay be waivedonlyby a written waiversigned by the other Parties,
whichwaivershall be effectiveonlywithrespect to the specific obligation
described therein.

11.5. Entire Agreement. This M&SAgreement constitutes the entire
understanding and contract between the parties and supersedes any and all
prior or contemporaneous oral or written representations or communications
with respect to the subiect matter hereof.

11.6. Amendmenl. This M&SAgreement shall not be modified,
amended or Inany way altered except by an Instrument In writing signed by
the properlydelegated authority of each Party. Allamendments or
mo(£(lcatlons of this M&S Agreementshall be bindingupon the parties
despite any lack of consideration.

11.7. Governing Law. Any dispute arising out of or relatingto this M&S
Agreementor the breach thereofshall be governed by the lawsofthe state of
(he domicileof Purchaser, wilhout regard to or applicationof choice of law
rules orprinciples.

11.8. NoThird Party Beneficiaries. Nothingin this M&SAgreementis
Intended to benefit, create any rights in, or otherwise vest any rightsupon any
third party.

11.9. Contra ProferentemThe doctrineofcontra proferantem shallnot
apply to this M&SAgreement. Ifan ambiguity exists in this Agreement,or Ina
spetitic provision, neither the Agreement nor the provisionshall be constnied
against the party who drafted the M&SAgreement or provision.
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