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ANORDINANCE 2010-06-17-0535

AUTHORIZING THE PURCHASE OF ADDITIONAL FUNCTIONALITY
FROM TYLER TECHNOLOGIES, INC., FOR THE SAN ANTONIO
MUNICIPAL COURT CASE MANAGEMENT SYSTEM FOR A COST UP
TO $304,000.00, AVAILABLE FROM THE MUNICIPAL COURT
TECHNOLOGY FUND.

WHEREAS, on February 12, 2009, City Council approved at contract with Tyler Technologies
for a new Court Management System with Tyler Technologies, Inc, utilizing an interlocal
agreement with the national Joint Powers Alliance; and

WHEREAS, the current Municipal Court document management system is reaching its end-of-
life and does not integrate with the Tyler Technologies Court Management System; and

WHEREAS, Municipal Court is requesting the authorization to purchase and fund Tyler's
document management system to supplement the Tyler Technologies Court Management
System; NOW THEREFORE,

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

SECTION 1. A contract with Tyler Technologies, Inc., for a cost up to $304,000.00, to provide
the San Antonio Municipal Courts with a Document Management System, is hereby approved.
The Presiding Judge or his designee is hereby authorized to execute an agreement with Tyler
Technologies, Inc. A copy of the agreement in substantially similar form is attached hereto and
are incorporated by reference as Attachment 1.

SECTION 2. The amount of $304,000.00 is appropriated for this ordinance in Fund 29096000,
Cost Center 0303020001, General Ledger 5201040 and the Fiscal Year 2010 budget is amended
to reflect this change.

SECTION 3. Payment not to exceed the bﬁdgeted amount is authorized to Tyler Technologies,
Inc. and should be encumbered with a purchase order.

SECTION 4. The financial allocations in this Ordinance are subject to approval by the Chief
Financial Officer (CFO), City of San Antonio. The CFO may, subject to concurrence by the City
Manager or the City Manager’s designee, correct allocations to specific Cost Centers, WBS
Elements, Internal Orders, General Ledger Accounts, and Fund Numbers as necessary to carry
out the purpose of this Ordinance.
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SECTION 5. This ordinance shall be effective immediately upon passage by eight affirmative
votes; otherwise it shall be effective on the tenth day after passage hereof.

PASSED and APPROVED this 17th day of June, 2010.

A Y O R
Julian Castro

ATTEST: APPROVED AS TO FORM:

%m b1 //ﬁ

icia M. Vackk, City Cletk Michael D. Bernard, City Attorney
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Name:

6,7,8,11,13, 14, 16, 17, 18, 19, 20, 21, 22, 23, 24, 25, 26A, 26B, 26C,
26D, 26E, 27, 29, 30, 32A, 32B, 32D, 32E, 33, 35, 36, 37, 39, 40, 41, 42

Date:

06/17/2010

Time:

02:23:40 PM

Vote Type:

Motion to Approve

Description:

An Ordinance authorizing the purchase of additional functionality from
Tyler Technologies, Inc., for the San Antonio Municipal Court Case
Management System for a cost up to $304,000.00, available from the
Municipal Court Technology Fund. [Sheryl Sculley, City Manager; Fred
Garcia, Municipal Court Clerk]

Result: | Passed
Voter Group P::etnt Yea | Nay | Abstain | Motion | Second
Julian Castro Mayor X
Mary Alice P. Cisneros| District 1 X X

Ivy R. Taylor District 2 X

Jennifer V. Ramos | District 3 X X
Philip A. Cortez District 4 X
David Medina Jr. District 5 X
Ray Lopez District 6 X
Justin Rodriguez District 7 X
W. Reed Williams | District 8 X
Elisa Chan District 9 X
John G. Clamp District 10 X

http://cosaweb/agendabuilder/votingresults.aspx?ItemId=6456&Src=RFCA

6/18/2010



Court Case Management
Information Systems Proposal

Prepared tor

San Antonio Municipal Court

Fred Garcia
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Tyler Technologies
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January 8, 2009
Fred Garcia

—

City of San Antonio — Municipal Court
401 8. Frio Street
San Antonig, TX 78201

Dear Mr. Garcia,

We appreciate the trust and confidence you have placed in Tyler Technologies by choosing to purchase our
Court Case Management Solution for the City of San Antonio. We will do our best to honor your trust with
quality products and support.

I am enclosing Tyler Technology's standard agreements for you to review. These agreements outline the
products and services purchased and the governing language establishing our respective responsibilities,
During your review, if you have any questions about these agreements, please call Lee Midkiff or myself,

Please return an execuled copy of these agreements to Tyler Technologies, attn: Lori Dudiey Sales
Administration Manager, via Federal Express or UPS. f the agreements are not returned within 90 days from
the issue date, they will be voided and prices are subject to change. Additionally, please keep one copy for
your records.

In addition, please return a compieted copy of your state's Sales and Use Tax Exemption Certification and/for
Resale Certificate. We are required to charge sales tax unless we receive this documentation. Also, please
verify the files to be converted by Tyler Technologies, if any. If all the flles that you have requested to be
converted are not included in these agreaments, then please notify us immediately.

When the signed and executed agreements have been received by the Tyler Technologies office,
implementation will proceed. You will receive communication regarding the following documents:

A Customer Survey

The Hardware System Requirements

Sample Forms Packet (if applicable)

Conversion Statement (if applicable)

Customer Signature Page

Additional items as needed

* & & & & 0

Once the appropriate items are reviewed, completed and retumed to Tyler Technologies, our Scheduling
Coordinator will contact you to faciiitate the implementation process.

Again, thank you for choosing Tyler Technologies. We look forward to working with you and the other
staff members at the City of San Antonio.

Sincerely,

SRk

Brett Cate
President, INCODE Solution

tyler works.
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CONTRACT AND SOFTWARE LICENSING AGREEMENT

1.0 INTRODUCTION

1.1 This Contract and Software Licensing Agreement, Contract ID # 2009-0003 (this
“Agreement”, or this “System Purchase Agreement”) is made and entered into effective the last
date of signature below, by and between the City of San Antonio, a Texas Home Rule Municipal
Corporation (“San Antonio” or “CITY"), located at 100 Municipal Plaza, San Antonio, Texas
78205, and Tyler Technologies, Inc., with offices at 5808 4™ Street, Lubbock, Texas 79416
(“TYLER"), referred to collectively herein as the “Parties”.

1.1.1 TYLER agrees that member agencies of the Alamo Area Council of
Government (AACOG) counties may purchase Software licenses and services under the terms
and conditions of this Agreement. Pricing and payment terms will be negotiated at the time of
such purchase, and the applicable Statement of Work will be developed.

12 This Agreement is for the purchase of an integrated Computer System (the
“System”) consisting of TYLER’S standard, “out-of-the-box™ Criminal Court Case Management
and Centralized Cash Collections System as more fully described in the Functional
Specifications, Addendum A-6, which shall be implemented in various Phases. The items being
purchased under this Agreement are specified in Addenda of this Agreement.

1.3  In consideration of the terms, promises, mutual covenants and conditions
contained in this Agreement, CITY and TYLER agree as follows:

20 ADDENDA

2.1  The following documents are attached as Addenda to this Agreement and
incorporated by reference as though set forth in full:

(a  Addendum A-1 Statement of Work
(b)  Addendum A-2 Interfaces

(c) Addendum A-3 Tyler Technologies, Inc. Support and Maintenance
Fees and Terms

(d) Addendum A-4 Payment Terms
(e) Addendum A-5 Contract Price Summary

3] Addendum A-6 Functional Specifications

City of San Antonio Contract and Software Licensing Agreement
Copyright © 2009 Tyler Technologies, Inc. - Confidential & Proprietary

Unpublished: Rights reserved under the copyright laws of the United States
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(8) AddendumB Project Managers/Project Leader

(h)  Addendum C TYLER TECHNOLOGIES, INC. Source Code
Escrow Agreement

@) Addendum D Critical Priority Software Errors

)] Addendum E Business Travel Procedures

(k) AddendumF Tyler Content Manager

3.0 DEFINITIONS
3.1  “Acceptance” or “Accept” means the processes described in Section 10 herein.

3.2 “Acceptance Test Procedure” or “ATP” means TYLER’s standard Functional
Acceptance Test procedure with respect to the Deliverables hereunder.

33 “Change Order” means a written order signed by the CITY’s Project Leader or his
designee, and TYLER’s Project Manager authorizing a change in the Statement of Work,
Specifications, Project Schedule, Deliverable, or additional work to be performed by TYLER
hereunder. To the extent a Change Order is intended to authorize TYLER to perform additional
work outside the scope of the Statement of Work, such Change Order shall identify the cost and
payment terms for such additional work.

34  “CITY Project Leader” means the person identified on Addendum B (or such
other person as may be designated in writing by CITY to TYLER to replace such person) and
shall serve in the role as set forth in Section 9.6 herein.

3.5  “CITY Project Manager” means the person identified on Addendum B (or such
other person as may be designated in writing by CITY to TYLER to replace such person) and
shall serve in the role as set forth in Section 9.3.2 herein.

3.6  “Contract Price” means the total of the purchase price of the items as specified in
Addendum A-5, including, as applicable, equipment, software licenses, services, fees, expenses
and other items acquired under this Agreement, and if included as a line item in Addendum A-5,
any applicable sales, use, value added, or other such governmental charges.

3.7  “Court(s)” means, individually or collectively as the case may be, cach of the

- CITY’s nine municipal courts to which TYLER shall implement its Software, Hardware and

Service Products in accordance with the Statement of Work and Project Schedule.

3.8  “Data Warchouse” means a Server or other storage unit on which CITY’s data
resides for archival purposes.

City of San Antonio Contract and Software Licensing Agreement
Copyright © 2009 Tyler Technologies, Inc. — Confidential & Proprietary

Unpublished: Rights reserved under the copyright laws of the United States
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3.9 "Deliverable” means an item of equipment, software, services and other items
acquired under this Agreement as listed in the addenda hereto.

3.10 “Delivery” with means physical delivery of all components of each Deliverable to
the CITY s designated site.

3.11  “Documentation” means any standard user manuals or other related instructional
and/or reference materials, provided by TYLER or other Software Vendors, including on-line
help information and Release Notes issued in connection with Updates.

3.12 *Equipment” means the computer system equipment specified in Addendum A-5
of this Agreement. TYLER may substitute equipment for that specified in Addendum A-5
provided that such equipment will meet the requirements of the Specifications and this
Agreement, and is agreed upon by the CITY’S Project Manager.

3.13 *“Final System Acceptance” has the meaning set forth in Section 10.6 herein, the
criteria for which will be established as a deliverable in Phase 1.

3.14 ‘“Functional Acceptance” means TYLER'’s testing of each of its Software
Products in accordance with the ATP as set forth in Section 10 herein.

3.15 “Go Live"” means the event that occurs when a Court first uses a System for Live
Operations. A separate Go Live for each Court may take place with respect to each Software
Product, each Interface, and each Modification, if applicable.

3.16 “Go Live Acceptance” has the meaning set forth in Section 10.5 herein. Go Live
Acceptance testing criteria shall be established as a deliverable in Phase 1.

3.17 “Help Desk” means the TYLER function consisting of receiving calls from CITY
concerning System problems as more particularly described in Addendum A-3.

3.18 “Installation” with respect to each Software Product means the Delivery and
installation of the Software Product at the CITY’s designated site as required for Functional
Acceptance testing.

3.19 “Interface”, collectively or individually, means the device communication
software described in Addendum A-2.

3.20 “Live Operations” means use of a Software Product which is functioning and
accepted as described in Final Acceptance.

321 “Milestones” means the completion of a major Deliverable for a Court as set
forth in the Project Schedule and Statement of Work.

3.22 “Modifications” means changes or additions to Software Products from the
standard version thereof prepared hereunder. The Modifications, if any, are described in the
appropriate Statement of Work, Addendum A-1.

City of San Antonio Contract and Software Licensing Agreement
Copyright © 2009 Tyler Technologies, Inc. — Confidential & Proprietary

Unpublished: Rights reserved under the copyright Jaws of the United States
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3.23  “Object Code” means any instruction or set of instructions of a computer program
in machine-readable form.

_ 324  “Out of the Box Functionality” means the features, functions and capabilities
which exist in Tyler’'s Criminal Court Case Management system without significant
modifications or enhancements, as described in Addendum A-6.

3.25 “Phase” means the mutually agreed upon deliverables of the project as set forth in
the Project Schedule.

326 “Primary Computer System” means one or more servers and multiple computer
Workstations operating on a local or wide area network,

3.27 ‘“Project Schedule” means the mutually agreed upon schedule setting forth the
timelines for meeting Project milestones and Deliverables for both TYLER and the CITY. The
- Project Schedule is subject to change at the mutual agreement of the Party’s Project Mangers.

3.28 “Server” means a computer in a local area network that runs administrative
software which controls access to all or part of the network and its resources and makes such
resources available to computers acting as workstations on the network.

3.29 “Software Products” means, collectively or individually, TYLER’s standard,
“out-of-the-box” computer programs containing the functionality set forth in the Specifications
on Addendum A-6, which are identified on Addendum A-5 and shall be provided to the CITY
under this Agreement and comprising the System, subject to any Change Orders.

3.30 “Software Error” means an error in coding or logic that causes a program not to
substantially function as described in the applicable Specifications. In the event TYLER (or
another Software Vendor) is unable to reproduce the Software Error at its facilities, TYLER will,
at CITY’s request, visit CITY’s premises at CITY s expense. If it is determined that the problem
was caused by hardware, Software, services or other items not supplied or not authorized by
TYLER, CITY shall reimburse TYLER for its labor costs for such on site visit, at TYLERs then
current rates for consulting.

3.31 “Software Support” means Telephone Support, Software Error Correction, and
Software Update services provided by TYLER (and/or other Software Vendors) for the
Software, either under warranty or under an annual Software Support Agreement, as more fully
described in Addendum A-3.

3.32 “Software Support Agreement” means the terms and conditions of TYLER’s
Software Support as set forth on Addendum A-3.

3.33 “Source Code” means the original mnemonic or high-level statement version of
Software.

3.34 “Specifications” means TYLER’s standard Functional Requirements and ATP,
which are set forth on Addendum A-6.

City of San Antonio Contract and Software Licensing Agreement
Copyright © 2009 Tyler Technologies, Inc. ~ Confidential & Proprietary

Unpublished: Rights reserved under the copyright laws of the United States
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3.35 “Statement of Work™ means the mutually agreed upon statement of work, which
shall be developed as a deliverable during Phase 1 and attached hereto as Addendum A-1, in
substantially similar form to the currently attached Addendum A-1 it will replace.

3.36 “System” means collectively all of the Software Products, Equipment, and Third
Party Software comprising the integrated computer system sold or licensed to CITY under this
Agreement and set forth on Addendum A-5.

3.37 *Telephone Support” means the telephone support service provided by TYLER as
described in Addendum A-3.

3.38  “Third Party Software” means the third party software identified in Addendum A-
5, which includes, without limitation, operating system software, DBMS Software, and
communications software.

3.39 “TYLER Project Manager” means the person identified on Addendum B and shall
serve in the role as set forth in Section 9.3.1 herein,

3.40 “Update” means revisions or additions to Software provided by the Vendor. The
term "Update" does not include separate modules or functions that are separately licensed and
priced, or new products that are developed and marketed as separate products by the Vendor,

3.41 “Use” means copying of any portion of Software from a storage unit or media into
a computer or Server and execution of the software thereon. This term shall be construed to refer
to a grant of reproduction rights under 17 U.S.C. 106(1), and shall not be construed to grant other
rights held by the copyright owner, including without limitation the right to prepare derivative
works.

3.42 “User” means the operator of a System Workstation that is configured to access
and/or utilize the capabilitics and features of the System.

343 “Vendor” means any supplier of hardware, software or services under this
Agreement, including TYLER, Third Party Software suppliers, and Equipment suppliers. With
respect to software, this term means the owner of the intellectual property rights, including
copyright, to the software.

344 *“Warranty Period” means the period starting at Go Live Acceptance for each
Court and ending six (6) months thereafter. Maintenance shall be paid according to the schedule
-in Exhibit A-3.

3.45 ““Workstation” means any computer input station that utilizes the functionality of
a System, whether the software resides locally or on a Server.

346 “Year 2000 Compliant” means, with respect to Software Products, that the
Software Products accurately processes date/time data (including but not limited to calculating,
comparing, and sequencing) from, into, and between the twentieth and twenty-first centuries, and
the years 1999 and 2000 and leap year calculations, to the extent that other information

City of San Antonio Contract and Software Licensing Agreement
Copyright ® 2009 Tyler Technologies, In¢c. — Confidential & Proprietary
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technology, used in combination with the other System software, properly exchanges date/time
data with it.

4.0 PRICES AND PAYMENT; PROJECT PHASES

‘ 4.1 Unless otherwise stated herein, all dollar amounts contained in this Agreement are
in U.S. dollars. The total Contract Price for the purchased and/or licensed items hereunder is
$1,887,030, with payments to be made as specified in Addendum A-4 Payment Terms.

42  All amounts due and payable to TYLER hereunder shall, if not paid when due,
bear a late charge equal at the amount allowed by the Texas Prompt Payment Act. The
remittance address for payments only is:

Tyler Technologies, Inc.
PO Box 678151
Dallas, Texas 75267-8151

43  TYLER’s implementation of the System will occur in the following three Phases,
each of which will be comprised of various Milestones and triggers the payment obligations set
forth on Addendum A-4: (a) Phase One, consisting of Contract Signing, Gap Analysis, Project
Schedule Acceptance, Acceptance Criteria, and Installation of Certain Hardware and Software;
(b) Phase 2, consisting of implementation and acceptance of TYLER’s Software Products in the
first two Courts; and (¢) Phase 3, consisting of implementation and acceptance of TYLER's
Software Products in the CITY"s remaining seven Courts. The Statement of Work and Project
Schedule governing the implementation of the System and which shall identify the order of
implementation for the CITY’s Courts shall be mutually developed and agreed to during Phase
One, and upon such agreement, shall be attached hereto as Addendum A-1. The CITY
acknowledges that this Agreement and the corresponding Statement of Work is for the
implementation of TYLER’s standard, “out-of-the-box” Sofiware Products, subject to any
agreements to the contrary as may be set forth in the Statement of Work or a Change Order.
Notwithstanding that, the CITY may request work outside the Statement of Work or may
otherwise amend the Statement of Work through a Change Order.

50 SOFTWARE LICENSES

5.1  In consideration for, and subject to, the payment of the license fee(s) specified in
Addendum A-5 of this Agreement, and the other promises, covenants and conditions herein,
CITY is granted the following licenses to the Software Products and Third Party Software.
Additional software licenses purchased subsequent to the signature date of this Agreement either
by the CITY, shall also be subject to the licensing provisions of this Agreement:

51.1 The TYLER Software Products: A perpetual, nontransferable,

nonexclusive right and license to Use the TYLER Software Products and the Documentation for
said Software Products for CITY’s own intermal use for the applications described in the
Statement of Work, at Client’s site, in the quantity set forth in Addendum A-5, and on the

City of San Antonio Contract and Software Licensing Agreement
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Equipment set forth in Addendum A-5. CITY may make additional copies of the TYLER
Software Products as reasonably required for archival or backup purposes, provided that such
copies contain all copyright notices and other proprietary markings contained on the original,
and are kept confidential in accordance with Section 11.0 herein.

5.1.1.1 CITY shall be entitled to have a copy of the TYLER Software
Products residing on the Primary Server(s), the Back-up Server(s) and the Data Warehouse.

5.1.1.2 Notwithstanding anything to the contrary in this Section, the
TYLER Software Products are designed to enable CITY to develop original applications which
interface with the TYLER Software Products. The development and use of such interfacing
applications is specifically permitted under the licenses herein and shall not be deemed
derivative works provided that they are not, in fact, derived from the TYLER Software Products
or the ideas, methods of operation, processes, technology or know-how implemented therein.
Other than the licenses granted herein, CITY shall not acquire any right, title or interest in the
TYLER Software Products by virtue of the interfacing of such applications, whether as joint
owner, or otherwise. Likewise, TYLER shall not acquire any right, title or interest in such CITY
developed non-derived applications, whether as owner, joint owner or otherwise,

5.1.2 Third Party Software: The licenses set forth in the applicable Vendor's
license agreements that accompany such Third Party Software.

5.2 Except as otherwise provided at section 14.1.4 herein, title to all software
provided to CITY under this Agreement remains with the Vendor of such software. The
applicable software Vendor retains all rights to its specific software and the associated
Documentation not expressly granted in this Agreement.

5.3  The Software Products may not be used to operate a service bureau or time-
sharing service, outsourcing service, application service provider service or other services or
businesses that provide Court Case Management and/or Centralized Cash Collections to third
parties.

5.4  CITY shall not Use, copy, rent, lease, sell, sublicense, create derivative works, or
transfer the Software Products or any Third Party Software or Documentation, or permit others
to do said acts, except as provided in this Agreement or the applicable software license
agreement. Any such unauthorized Use shall be void and may result in immediate and automatic
termination of the applicable license, at the option of the applicable Vendor.

5.5  The software licenses granted in this Agreement or in connection with it are for
Object Code only and do not include a license or any rights to Source Code except as otherwise
provided under Section 14.0 (Source Code Escrow). Without limiting the generality of the
foregoing, except as provided in Section 14.0, CITY is specifically prohibited from accessing,
copying, using, modifying, distributing or otherwise exercising any rights to such Source Code,
even if such Source Code is loaded on the Equipment. The loading and/or using of Source Code
to any Software Products by TYLER or its employees, agents or Subcontractors on the
Equipment or any other computer system equipment shall not constitute a waiver of this
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provision, or any express or implied license or other permission to copy, use or exercise other
rights to the Source Code.

56  CITY may not export any Software Products, Third Party Software, or
Documentation outside the United States without further written agreement of TYLER. In the
event of such agreed export, CITY agrees to comply with the requirements of the United States
Export Administration Act of 1979 and any amendments thereto, and with all relevant
regulations of the Office of Export Administration, U.S. Department of Commerce.

3.7  These licenses are effective until surrendered or terminated in accordance with
Section 15.1 hereunder or under the terms of the applicable software license agreements.

5.8  CITY may surrender any software licenses provided in connection with this
Agreement at any time by performing the actions described in paragraph 15.3 of this Agreement,
or the applicable software license agreement. Such surrender shall not affect TYLERs right to
receive and retain the Contract Price and other fees, charges and expenses earned hereunder.

6.0 DELIVERY, INSTALLATION, TITLE AND RISK OF LOSS

6.1  TYLER will Deliver the items purchased and/or licensed hereunder pursuant to
the Statement of Work, subject to the provisions of the FORCE MAJEURE/EXCUSABLE
DELAY section (22.0) of this Agreement, and further subject to delays caused by the actions or
omissions of CITY. Unless specifically identified as a TYLER task in the Statement of Work,
Installation of Workstations into consoles, furniture or similar work area components is the
responsibility of CITY. The Parties agree that time is of the essence with respect to each Party
meeting its respective Milestones and Deliverables in accordance with the Project Schedule.
Neither Party shall be in default for delays due to an event of Force Majeure, delays caused by
the CITY, or mutually agreed upon changes to the Project Schedule, and any such changes and
delays will correspondingly adjust the remainder of the schedule.

6.2 TYLER will Deliver and Install the Software Products as described in the
Statement of Work and as set forth below. The completion of Installation of the Software
Products requires certain actions by the CITY, as more fully set forth in the Statement of Work.
The Delivery and Installation schedule set forth herein is contingent upon the CITY’s timely
completion of its required actions. Delays by the CITY in completing its required actions, or
delays beyond TYLER’s control as described under Section 22.0 of this Agreement, may cause a
modification to the Delivery and Installation schedule and procedure. In the event of such
delays, the Delivery and Installation schedule shall be revised as mutually agreed to by the
Parties in writing. In the absence of such agreement, the schedule will be adjusted on a day for
day basis, or as otherwise required as a result of the delay(s).

6.3  Following Delivery and Installation of the Software Products, TYLER will
provide the CITY with training for the Software Products as specified in the Statement of Work.
If the CITY is not available for training at the scheduled time, a revised training schedule will be
established based upon the mutual agreement of TYLER and the CITY. Any delay in
performance of this Agreement resulting from such changes to the training schedule shall be
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deemed to be an Excused Delay under Section 22.0 herein and shall not result in a breach of this
Agreement by TYLER.

6.4  TYLER will initiate User, Train the Trainer, and System Administrator training,
pursuant to the provisions of the applicable TYLER training program and as specified in the
Statement of Work.

6.5  Implementation of Live Operations with any System shall not occur (except for
operations necessary to conduct Acceptance Tests pursuant to the Acceptance Test Procedure
referred to in Section 10.0) until completion of the applicable Acceptance Test Procedure and
Functional Acceptance of the System by CITY.

6.6  Implementation of the Interfaces and Modifications will be based upon the
schedule set forth in the Statement of Work or otherwise mutually agreed upon by TYLER and
the CITY.

6.7  CITY shall perform the CITY Required Actions described in the Statement of
Work in a timely manner,

6.8  Except as otherwise provided in section 14.1.4 herein, title to all software
provided under this Agreement shall remain with the Vendor thereof.

6.9  Risk of loss of any Deliverable shall be borne by TYLER until Delivery of the
Deliverable to CITY. Thereafter, the risk of loss shall be borne by CITY.

6.10 CITY shall pay all freight charges associated with Delivery of the System
(including initial delivery to TYLER facilities and final Delivery to the applicable Designated
Location) which shall be paid according to the payment terms in Addendum A-4.

7.0 SITE PREPARATION

7.1  CITY agrees to provide, at its own expense, those required facilities and
equipment specified by TYLER in writing, to meet the hardware/software configuration
requirements and the requirements for proper electrical power gquality and other computer facility
resources. CITY shall also provide and maintain during the term of this Agreement, a data
connection, not supported via dial-up, in each area where a Server or interface equipment is
located. Such facilities and equipment shall be in place and operational prior to Delivery of the
items purchased and/or licensed under this Agreement.

7.2  TYLER shall assist CITY in meeting its obligations under this section by
providing the necessary guidelines and specifications for site preparation.

8.0 [RESERVED]
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9.0 SERVICES

9.1  TYLER will provide those services specified in the Statement of Work, which is
attached hereto and incorporated herein by reference. Any services desired by CITY in addition
to those specified in this Agreement or the Statement of Work will be subject to the availability
and scheduling of TYLER personnel and to TYLER's then-current rates, plus expenses. Prior to
performing any of the aforementioned additional services, TYLER will provide a written
quotation detailing the associated price to be paid for such services.

92  The work to be performed shall include the furnishing of all labor, materials,
Equipment, drawings, engineering and services specified in this Agreement or Statement of
Waork. (Nothing herein shall be construed as providing Source Code to any software except as
provided in Section 14.0 of this Agreement (Source Code Escrow).

9.3  Project Managers.

9.3.1 TYLER Project Manager. The TYLER Project Manager designated on
Addendum B will act as its representative and single point of contact, and to monitor its
employees in the Delivery and Installation of the Software Products provided under this
Agreement. TYLER’s Project Manager will coordinate and meet with the CITY Project
Manager as may be reasonably required to discuss any operational issues or the status of
the Project. TYLER shall not change TYLER Project Managers without CITY’s prior
written approval, which approval shall not be unreasonably withheld or delayed. In the
event of unforeseen circumstances such as, but not limited to, termination, iliness, or
death, TYLER may appoint a replacement TYLER Project Manager of equivalent skill
level, and shall notify CITY with as much written notice as is reasonably possible.

9.32 CITY Project Manager. The CITY Project Manager designated on
Addendum B will act as the CITY’s designated project representative and shall be
responsible and have authority to work with the TYLER Project Manager for the
implementation of the System. All instructions and direction from the CITY with respect
to the implementation of the System shall be conveyed to Tyler through the CITY Project
Manager only, and Tyler may rely solely on any such communication from the CITY
Project Manager in implementing the System.

9.4  Travel costs incurred by TYLER in connection with services rendered under this
Agreement, identified in Addendum D, shall be paid according to the payment terms in
Addendum A-4. All travel and expenses will be governed by Addendum D, Business Travel
Procedures, unless approved in advance by the City Project Leader.

9.5  key personnel assigned by TYLER shall be those personnel who are the CITY’s
primary contact for TYLER with respect to implementation of this Project. The CITY shall have
the right to require that TYLER remove or reassign any person (whether an employee of
TYLER, or otherwise, including but not limited to any Key Person) who has been assigned to
undertake or perform any responsibility or obligation of TYLER under this Agreement and who,
in the good faith and reasonable judgment of the CITY’s Project Leader and after consultation
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with TYLER’s Project Leader, has not achieved or no longer meets the CITY’s reasonable
expectations for such activity or does not have a professional working relationship with CITY
Project staff. The CITY shall give written notice to TYLER of the CITYs disapproval of such
person’s continued involvement in the performance of TYLER responsibilities and obligations
under this Agreement. TYLER shall arrange for the assignment of a replacement having at least
equivalent professional qualifications as soon as reasonably possible, but in any event, within
thirty (30) days after receipt of such notice.

9.5.1 In the event that any key person shall cease to be employed by TYLER or
other unforeseen circumstance such as illness or death requires a change in Key Personnel, TYLER
shall use commercially reasonable efforts provide to the CITY the assignment of an individual with
equal or greater qualifications as a replacement, upon approval of the CITY.

96  The CITY Project Leader designated on Addendum B will approve all Change
Orders and major milestone changes.

100 ACCEPTANCE

10.1  Acceptance testing shall consist of (a) Functional Acceptance testing for each of
the Software Products in accordance with the applicable ATP (as established by the Acceptance
Test Criteria in the Statement of Work), (b) Go-Live Acceptance Test for each Court, and (c)
Final System Acceptance, each as defined below.

10.2. Functional Acceptance Testing. The Functional Acceptance tests shall fully test
each Software Product in accordance with the ATP, and the applicable ATP shall provide the
criteria against which the Software Product is tested. TYLER will repeat any failed ATP once
the issue that caused the ATP to fail has been corrected. CITY reserves the right to test each
Software Product up to three times before considering the individual acceptance test a failure.

10.2.1 Software Product failures are failures that render the Software Products
substantially unusable and/or inoperable, and are therefore considered to be operationally
unacceptable by the City’s Project Manager.

10.2.2 Software Product Errors that minimally reduce the Software Product’s
operability and usability and do not cause the Software Product to be inoperable or affect
the CITY's ability to Go Live shall be resolved in accordance with the applicable
Software Support Agreement and shall not be considered a cause for failure of the ATP,
unless defined as necessary in the Acceptance Test Criteria.

10.2.3 In the event that during the Functional Acceptance test, a Software Error is
identified that does not meet the Specifications, but does not reduce System operability
and usability and does not affect the CITY s ability to Go Live, the Parties agree that the
issue may be resolved in accordance with the applicable Software Support Agreement
and such change shall not be considered a cause for fajlure of the ATP unless defined as
necessary in the Acceptance Test Criteria.
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10.2.4 In the event that during the Functional Acceptance test a Software Error or
lack of System functionality is identified that substantially reduces System operability
and usability, but does not affect the CITY’s ability to Go Live, the issue shall be
documented, and a resolution plan agreed upon between the parties. The parties agree
that such event shall not be cause for failure of the ATP as a whole, and that once
resolved the Software Error or function shall be retested in accordance with a revised
ATP to test the specific issue. If the issue is not resolved until after Go Live, the CITY
may elect to withhold a percentage from the Go Live payment milestone that
approximates the value of the Deliverable.

10.3 TYLER shall define/document the cause of any problem with a System which
causes the ATP to fail, and will also document Software Errors detected during the ATP.
TYLER shall facilitate the resolution of, and shall furnish the corrective action to fix, any failure
of the Software Products in order to repeat the ATP as defined in the Statement of Work.
Software Errors that do not cause the Software Products to fail will be documented with a
resolution plan. In the event that a problem or failure is caused by a problem with any product or
facility provided by CITY, TYLER’s obligations to facilitate resolution and/or furnish the
corrective action shall be met by diagnosing the problem and advising the CITY on how the
problem or failure can be corrected.

10.4  Following completion of the Functional Acceptance tests, the applicable Software
Products will be ready for Go Live at each Court.

105 Go Live Acceptance Test. Following Go-Live for each of the Software Products
installed at each Court, a thirty (30) consecutive day system-wide integration test period shall be
conducted. At the successful conclusion of such integration test period which meets the
established Acceptance Test the Parties shall jointly acknowledge in writing that the applicable
Court has passed the Go Live Acceptance Test.

10.6  Final System Acceptance. Final System Acceptance shall be deemed to occur
when each Court has successfully passed the Go Live Acceptance Test. At such time, TYLER
shall invoice the CITY for the Final System Acceptance hold-back payment in accordance with
Addendum A-4 hereto.

10.7 Functional Acceptance, Go Live Acceptance, and Final System Acceptance shall be
based on the Specifications for the products and services provided under this Agreement and
defined in the Statement(s) of Work, excluding any changes authorized through a mutually agreed
upon Change Order,

11.0 CONFIDENTIALITY AND PROPRIETARY RIGHTS

11.1  The copyright to all software and Documentation licensed under this Agreement
is owned by the Vendor thereof. Said software and documentation is licensed, not sold. Nothing
in this Agreement shall be construed as conveying title in any such software or Documentation to
CITY.
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11.2  Provided that CITY s confidential business information and confidential data is
marked with the legend “CONFIDENTIAL INFORMATION”, “PROPRIETARY
INFORMATION”, or a substantially similar legend, TYLER agrees to maintain CITY’s
confidential business information and confidential data to which TYLER gains access in
confidence and to not disclose such information except as required to perform hereunder or as
required by law. Notwithstanding the above, the applicable Vendor shall own the copyrights,
trade secrets, patent rights and other proprietary rights in and may use without restriction
knowledge, information, ideas, methods, know-how, and copyrightable expression learned or
acquired as a result of or in connection with this Agreement to make modifications and
enhancements to software or Documentation. CITY shall acquire no intellectual property
ownership rights to any software or Documentation delivered hereunder as a result of such use,
whether as author, joint author, or otherwise.

11.3 CITY understands and agrees that the software and Documentation delivered
hereunder (including, without limitation, the Software Products and Documentation), including,
but not limited to, the Source Code, Object Code, ATPs, the Statement of Work, the software
design, structure and organization, software screens, the user interface and the engineering
know-how implemented in the software (collectively “Vendor Proprictary Information™)
constitute the valuable properties and trade secrets of the Vendor thereof, embodying substantial
creative efforts which are secret, confidential, and not generally known by the public, and which
secure to the vendor a competitive advantage.

11.4 CITY agrees during the term of this license, and thereafter, to hold the Vendor
Proprietary Information, including any copies thereof and any documentation related thereto, in
strict confidence and to not permit any person or entity to obtain access to it except as required
for CITY’s exercise of the license rights granted hereunder; as required by court order; or as
required by law (including, but not limited to the Texas Public Information Act).

11.4.1 Without limiting the generality of the foregoing, except as provided in
Section 14.0 (Source Code Escrow), in the event Source Code is loaded on the Equipment, or
other computer system equipment at any CITY site or any other location in connection with
TYLER’s performance under this Agreement, or for any other purpose, CITY shall keep such
Source Code strictly confidential and shall not, without the written authorization of TYLER,
access, use, copy, modify, distribute, disclose or otherwise exercise or permit the exercise of any
rights to such Source Code by any person, including but not limited to CITY’s employees, agents
or contractors, This provision is intended by the Parties to prohibit, among other things, CITY
access to Source Code by any person and for any reason unless expressly authorized by Section
14.0 (Source Code Escrow) herein.

11.5 CITY shall not attempt or authorize others to attempt to leam the trade secrets,
technology, ideas, processes, methods of operation, know-how and/or confidential information
contained in the Software by duplication, de-compilation, disassembly, other forms of reverse
engineering, or other methods now known or later developed.

11.6 CITY shall inform TYLER promptly in writing of any actual or suspected
unauthorized Use, copying, or disclosure of the Vendor Proprietary Information.
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11.7  CITY acknowledges that the information contained in Addenda to this Agreement
which is marked with the legend “PROPRIETARY DATA” is likewise Vendor Proprictary
Information which may not be copied, disclosed, distributed or otherwise disseminated to third
parties without the written authorization of TYLER. CITY shall comply with said legend in all
respects and shall promptly inform TYLER of any unauthorized disclosure of such information.

11.8  If any Vendor Proprietary Information is subject to any Federal or State statutes(s)
providing for public access or disclosure of public records, documents or other material, CITY
shal! (i) provide to TYLER written notice of any request or other action by a third party under
said statute(s) for release, access, or other disclosure thereof, (ii) provide to TYLER a reasonable
opportunity to respond to and/or oppose such action in the appropriate forum and (iii) take such
steps as are permitted under said statutes to assert in response to such action any exemptions or
other protections available thereunder to prevent, restrict and/or control the public release, access
and/or disclosure of the Vendor Proprietary Information.

11.9  The obligations specified under the CONFIDENTIALITY AND PROPRIETARY
RIGHTS section of this Agreement shall survive the termination or rescission of this Agreement.

120 LIMITED WARRANTIES

12.1 The TYLER Software Products. TYLER warrants that, during the Warranty
Period, the TYLER Software Products will perform in substantial conformity with the
Specifications. If, during the Warranty Period, CITY determines that a warranty defect exists in
the TYLER Software, CITY shall notify TYLER during Normal TYLER Technical Services
Hours (7:00 am. to 7:00 p.m., CST, Monday through Friday, excluding holidays). TYLER
shall, at its option, correct the defect, or replace the TYLER Software. The foregoing warranty
does not include Updates or upgrades, or 24x7 Help Desk services.

12.1.2 TYLER further represents and warrants that the TYLER Software
Products, including Updates thereto, shall be Year 2000 Compliant. However, the foregoing
warranty is subject to and conditional upon (i) CITY operating the most current version of the
TYLER Software Products offered to it, (if) CITY maintaining in force a current Software
Support Agreement for the TYLER Software and (iii) Year 2000 Compliance of hardware,
firmware, software, data and other facilities with which the TYLER Software operates, interfaces
ot otherwise communicates, TYLER makes no Year 2000 representations or warranties,
express or implied, with respect to Equipment, Third Party Software, Hardware or other
firmware, software, data or other facilities manufactured, developed and/or provided by
third parties, CITY’s sole remedy with respect to the foregoing warranty shall be to
receive an Update to the TYLER Software Products that is Year 2000 compliant.

12.1.3 TYLER further warrants and represents that the TYLER Software
Products do not contain any “back door”, “time bomb”, “Trojan horse”, “worm”, “drop dead (té\/
device” or other program routine or hardware device inserted and intended by TYLER to provide \
a means of unauthorized access to, or a means of disabling or erasing any computer program or
data, or otherwise disabling the TYLER Software Products.
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12.1.4 If the TYLER Software Products are unable to function as warranted due
to any one or more of the following factors, additional charges may be imposed by TYLER for
actions necessary to correct or work-around such factors:

12.1.4.1 Modification of the TYLER Software Products, Third Party
Software or Equipment by CITY or a third party whether or not permitted hereunder.

12.142 Misuse or neglect, including without limitation failure to
use the TYLER Software Products as described in the Documentation, or other instructions
provided by TYLER.

12.1.43 Software not provided by TYLER, not approved by
TYLER in writing or not specified as compatible in the Documentation.

12.1.44 Equipment which does not meet the configuration
requirements specified in the Documentation, by failure of CITY to provide and maintain the site
and facility requirements described in Section 7.0 herein, or the use of “clones” (generic “look-
alike” equipment) as substitutes for the Equipment listed in Addendum A-5.

12.1.4.5 Equipment or Software provided by third parties with
which the TYLER Software Products interface or operate (including but not limited to Third
Party Software), including but not limited to problems caused by changes in such Equipment or
Software. If such changes occur which require modifications or other actions with respect to the
TYLER Software Products, such modifications or actions shall (unless identified in the
Addendum A-5 as a line item in this Agreement) be subject to the mutual written agreement of
the Parties, including but not limited to, additional charges by TYLER at its then current rates for
engineering and technical support.

12.1.4.6 After the Warranty Period, TYLER’s obligations with
respect to operation of the items purchased and/or licensed hereunder shall be as specified in the
Software Support Agreement.

12.2 Equipment, Third Party Software. and any other items provided under this

Agreement and not manufactured by TYLER (collectively “Third Party Items™. Third Party
Items are warranted by the manufacturers or Vendors thereof, not by TYLER. TYLER shall

pass through to CITY any warranties on Third Party Items granted to it. If, during the warranty
period for Third Party Items CITY determines that they do not perform as warranted, CITY shall
contact TYLER using the procedures described in the Software Support Agreement. TYLER
shall perform Help Desk functions by receiving calls and providing reasonable assistance to
CITY in determining the causes of the reported problem and in assisting CITY in making claims
under applicable third party warranties. Reasonable assistance consists of an evaluation of the
reported problem in order to determine if the problem is being caused by a TYLER Software
issue or an issue with a Third Party Itemn that needs to be addressed by the applicable Vendor.
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As part of the evaluation process, TYLER will share with the CITY non-proprietary information
related to the diagnosis such as error messages, database trace information and other information
that led TYLER to diagnose the Third Party Item as the likely cause and which may aid the
CITY in seeking a resolution from the applicable manufacturer or Vendor. For issues involving
Windows O/S software (Microsoft) that generally affects the operation of the TYLER Software
and is not caused by a CITY specific installation or configuration of the O/S, TYLER will work
with Microsoft to coordinate the resolution. Notwithstanding the foregoing, TYLER warrants
that, during the Warranty Period for the TYLER Software, the TYLER Software shall be
compatible with the Third Party Items (i.e., shall communicate, share data and otherwise work
together without additional software or hardware not provided under this Agreement) provided
that all System components are used and maintained by CITY as specified or instructed by
TYLER, or the respective Vendors thereof, provided further that such items have not been
changed since the Delivery thereof such that the TYLER Software is no longer compatible
without modification, and provided further that such items are Year 2000 Compliant.

12.2.1 Notice: The design of keyboards, computer desks, chairs and other items
in the workplace (“ergonomic characteristics™) affect the comfort, efficiency and safety of such
items with respect to people who use them. Such ergonomic characteristics are determined by
the manufacturer of such items, and the manner of their use in the workplace. To the extent
allowed by law, TYLER disclaims all warrantics, express or implied, with respect to the
ergonomic characteristics of said items. CITY shall adopt and regularly practice generally
accepted workplace safety practices to promote safety and prevent injury from the use of such
items and shali hold TYLER harmless from and against all claims, actions or proceedings related
to the ergonomic characteristics of such items and injuries related to or caused therefrom.

12.3 TYLER MAKES AND CITY RECEIVES NO OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE,

13.0 MAINTENANCE AND SOFTWARE SUPPORT

13.1 The TYLER Software Products. The initial term of annual Software Support shall
begin on the first of the month six months following Go Live Acceptance for the TYLER
Software (thirty [30] days post-Go Live) of each Court. If the CITY fails to enter into, or keep an
annual Software Support Agreement for the TYLER Software in effect, any later resumption of
annual Software Support services by TYLER shall be subject to payment by the CITY of all past
unpaid annual Software Support fees in addition to the Software Support fee for the current
support year. The CITY acknowledges and agrees that the preceding clause is reasonable in light
of the fact that the expenses incurred and resources devoted by TYLER to further development,
enhancement and support of the TYLER Software must be spread over TYLER’s customer base
and fairly shared by all TYLER Software users. In the absence of a currently effective annual
Software Support Agreement, any Telephone Support, Software Error correction and/or software
Update services requested by CITY and agreed to by TYLER shall be subject to TYLER’s
support policies then in effect, the availability of its support personnel and resources and its then
current time and material rates, plus Update license fees, expenses and other charges.
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13.2  If, at any time after installation of the Software Products, CITY desires to load on
a Workstation any software not provided by TYLER, it shall, before loading such software,
contact the TYLER Technical Services Department at the telephone numbers listed in the
Software Support Agreement for assistance as required. Such action shall not constitute
approval, express or implied, for the loading of specific software on a Workstation, nor any
express or implied warranty, representation or other obligation by TYLER with respect to
such software, inclading but not limited to its suitability, operability or capability to meet
CITY’s needs or expectations. CITY agrees that if the loading of such third party software
degrades the performance of the Software Products, CITY shall immediately uninstall such
software. Except as otherwise provided in Section 12, Limited Warranties, TYLER shall not be
responsible for any problems or damages caused by the installation of such third party software.

14.0 SOURCE CODE ESCROW

14.1 TYLER Software Products. Subject to payment of the applicable escrow fees by
CITY and CITY’s execution of the applicable escrow documents, TYLER shall, on or before the
occurrence of Go Live for the TYLER Software Products (less Interfaces and Modifications),
enroll CITY as a Beneficiary of the applicable TYLER Source Code escrow account (Safe
Agreement) with Iron Mountain Intellectual Property Management (the “Escrow Agent”). A
copy of TYLER’s Source Code Escrow Agreement is attached at Addendum C. The location of
the escrow shall be Iron Mountain’s storage facilities in Norcross, GA. CITY shall pay all
escrow fees and expenses associated with the Escrow, including but not limited to first year fees
(which are included as a line item in the Contract Price), renewal year fees, and fees for
additional services, if any, selected by CITY. TYLER shall, not less than annually, deposit in
Escrow updated Source Code containing (i) all Updates to the TYLER Software Products
released during the preceding year and (ii) any TYLER Software Modifications released for live
operations during the preceding year. Source Code Escrow shall be kept in effect until (i) CITY
gives TYLER written notice of termination of the escrow, (ii) the escrow is canceled by the
Escrow Agent due to non-payment of escrow charges by CITY, or (iii) this Agreement is
terminated. Source Code released under the terms of the Source Code Escrow Agreement shall
be deemed part of the TYLER Software Products hereunder, subject to the terms and conditions
of this Agreement, including but not limited to the license terms in Section 5.0, except as
modified below.

14.1.2 Source Code shall be released to CITY only upon the occurrence of and
only during the duration of the following condition:

141.2.2 TYLER’s failure to continue to do business in the ordinary
course due to bankruptcy.

14.1.3 The escrowed Source Code and other material released to CITY hereunder
shall be subject to all of the terms and conditions of this Agreement, including without limitation
the Confidentiality provisions herein, except as specifically modified in this paragraph. Without
limiting the generality of the foregoing, the Source Code shall, except for periods of actual use,
be kept in a secure, locked container and/or a secure protected computer file with access limited

City of San Antonio Contract and Software Licensing Agreement
Copyright © 2009 Tyler Technologies, Inc. — Confidential & Proprictary

Unpublished: Rights reserved under the copyright laws of the United States

Page 19 of 54



only to those with a need to know for purposes of software maintenance. Any person or entity
granted access shall be required to agree in writing to comply with this paragraph. TYLER shall,
upon request, be provided with a copy of such agreement(s).

14.1.4 Provided that a release of Source Code is rightfully made hereunder, CITY
is granted a license to copy and Use the Source Code for the sole purpose of software
maintenance. For purposes of these Source Code Escrow provisions, the term “software
maintenance” means correction of software errors and preparation of software modifications and
enhancements. If CITY creates new and original computer code not derived from the TYLER
Software Products or the ideas, processes, methods of operation, technology or know-how
implemented therein, in the process of software maintenance, the intellectual property rights
(including copyright, patent and trade secret) in and to that specific new and original code shall
be owned by CITY. However, if CITY’s enhancements or other modifications result in the
creation of a derivative work from the TYLER Software Products, or a work based upon the
ideas, processes, methods of operation, technology or know-how implemented therein, the
intellectual property rights (including copyright, patent and trade secret) in and to such work
shall be owned by TYLER and CITY s rights to use such work shall be limited to those granted
with respect to the TYLER Software Products in this Agreement. No rights to distribute Source
Code or derivative works therefrom are granted hereunder.

150 DEFAULT AND TERMINATION

15.1 TYLER may terminate this Agreement and the licenses granted herein at any time
if CITY fails to comply with any material term or condition of this Agreement with respect to
monies due to TYLER or a violation of the software license or confidentiality provisions of this
Agreement, unless (a) in the case of failure to pay monies due to TYLER, CITY cures such
failure within fifieen (15) days after written notice of such failure by TYLER or (b) in other
cases, CITY cures such failure(s) within thirty (30) days of such notice or in the case of failures
not reasonably susceptible to cure within thirty (30) days, CITY commences action to cure such
failure within such period and continues such action with due diligence until the failure is cured.
TYLER may also terminate this Agreement in the event that the CITY’s normal business
operations are disrupted or discontinued for more than thirty (30) days by reason of insolvency,
bankruptcy, receivership or business termination. Such termination shall not affect TYLER’s
right to receive and retain the Contract Price and other fees, charges and expenses earned
hereunder. An Event of Force Majeure shall not be a cause for termination hereunder.

15.2 CITY may terminate this Agreement if:

(i) TYLER fails to comply with any material term or condition of this
Agreement unless (a) TYLER cures such failure within thirty (30) days
after written notice thereof from CITY or in the case of failures not
reasonably susceptible to cure within thirty (30) days, TYLER
commences action to cure such failure within such period and continues
such action with due diligence until the failure is cured; or
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s’

(if)

TYLER’s normal business operations are disrupted or discontinued for
more than thirty (30) days by reason of insolvency, bankruptcy,
receivership or business termination and no successor or assignee is
appointed who is ready, willing and able to assume and perform
TYLER’s executory obligations under this Agreement,

An Event of Force Majeure shall not be a cause for termination hereunder.

15.3  Upon termination:

M

(i)

(iii)

City of San Antonio

In the event of termination due to a material breach by the CITY in
accordance with the provisions of this Agreement with respect to
SOFTWARE LICENSE or CONFIDENTIALITY AND PROPRIETARY
RIGHTS, the CITY shall permanently remove and destroy all copies of
the Software Products from its computer system, media, or other locations,
destroy all copies of the Documentation and associated materials and
certify to TYLER in writing that CITY has performed said actions and has
not retained or permitted others to retain any such copies whether on a
computer system or Server, hard copy or CD-ROM, magnetic or other
media, backup or archival copies, or otherwise. CITY shall perform these
same procedures for removal and destruction of the Software Products and
the associated Documentation, and so notify TYLER;

In the event of termination by TYLER due to non-payment by the CITY,
the CITY shall be allowed continued Use of the Software Products in
accordance with the applicable SOFTWARE LICENSE provisions for
which the CITY has paid the software license fees in full,

In the event of termination due to a material breach by TYLER in
accordance with section 15.2 above, the CITY may continue Use of the
Software in accordance with the SOFTWARE LICENSE,
CONFIDENTIALITY AND PROPRIETARY RIGHTS, and SOURCE
CODE ESCROW provisions of this Agreement. Provided that a Software
Support Agreement has been entered into between the CITY and TYLER,
Software Support shall be provided in accordance with such Software
Support Agreement.

Contract and Software Licensing Agreement
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16,0 LIABILITY

16.1 TYLER shall indemnify, defend, save, and hold CITY harmless from any and all
claims, lawsuits or liability, including attorneys' fees and costs, allegedly arising out of, in
connection with, or incident to any loss, damage or injury to persons or property or arising from
a wrongful or negligent act, error or omission of TYLER, its employees, agents, contractors, as a
result of TYLER s performance pursuant to this contract; however, TYLER shall not be required
to indemnify CITY for any claims or actions caused to the extent of the negligence or wrongful
act of CITY, its employees, agents, or contractors. Notwithstanding anything to the contrary in
the foregoing, if a claim, lawsuit or liability results from or is contributed to by the actions or
omissions of CITY, or its employees, agents or contractors, TYLER’s obligations under this
provision shall be reduced to the extent of such actions or omissions based upon the principal of
comparative fault.

16.2 Notwithstanding the foregoing, the total liability of TYLER for any claim or
damage arising from or otherwise related to this Agreement, whether in contract, tort, under
statute, or otherwise shall be limited to direct damages which shall not exceed the license fees
paid to TYLER.

16.3 IN NO EVENT SHALL TYLER OR SUPPLIERS BE LIABLE WHETHER
IN CONTRACT OR IN TORT FOR LOST PROFITS, LOST SAVINGS, LOST DATA,
LOST OR DAMAGED SOFTWARE, OR ANY OTHER CONSEQUENTIAL OR
INCIDENTAL DAMAGES ARISING OUT OF, OR OTHERWISE RELATED TO THIS
AGREEMENT, REGARDLESS OF WHETHER TYLER HAS NOTICE OF THE
POSSIBILITY OF ANY SUCH LOSS OR DAMAGE.

17.0 INSURANCE

17.1 Beginning at the start of TYLER’s performance under this Agreement, and
ending when TYLER is no longer providing to CITY annual Software Support, TYLER shail
maintain in force insurance coverage written on an occurrence basis, by companies authorized
and admitted, or eligible non-admitted insurer, to do business in the State of Texas and with
an A.M Best’s rating of no less than A- (VII), in the following types and for an amount not
less than the amount listed below:

City of San Antonio Contract and Software Licensing Agrecment
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TYPE AMOUNTS

1. Workers' Compensation Statutory

2. Employers' Liability $1,000,000/$ 1,000,000/81,000,000

3. Broad Form Commercial General [For Bodily Injury and Property Damage of

Liability Insurance to include coverage for E:1 ,000,000 per occurrence;

the following: 2,000,000 General Aggregate, or its
a. Premises operations equivalent in Umbrella or Excess Liability
b. Independent Contractors Coverage

c. Products/completed operations

d. Personal Injury
e. Contractual Liability

4. Business Automobile Liability
a. Owned/ieased vehicles
b. Non-owned vehicles
¢. Hired Vehicles

Combined Single Limit for Bodily Injury
d Property Damage of $1,000,000 per
FZcuncnce

17.2 TYLER shall provide a certificate of insurance to the CITY, with the
following endorsements:

» Name the CITY, its officers, officials, employees, volunteers, and elected
representatives as an additional insured by endorsement, as respects operations
and activities of, or on behalf of, the named insured performed under contract
with the City, with the exception of the workers’ compensation and professional
liability policies;

¢ Provide for an endorsement that the “other insurance™ clause shall not apply
to the City of San Antonio where the CITY is an additional insured shown on
the policy;

e Workers’ compensation and employers’ liability policies will provide a
waiver of subrogation in favor of the CITY.

s Provide thirty (30) calendar days advance written notice directly to CITY
of any suspension, cancellation, non-renewal or material change in coverage,
and not less than ten (10) calendar days advance notice for nonpayment of
premium,
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18.0 COPYRIGHT & PATENT INFRINGEMENT

18.1 TYLER will at its expense defend against any claim, action or proceeding by a
third party (“Action” herein) for infringement by the TYLER Software Products of copyright or
trade secrets, provided that CITY immediately notifies TYLER in writing of such Action and
cooperates fully with TYLER and its legal counsel in the defense thereof. TYLER may in its
discretion (i) contest, (ii) settle, (iii) procure for CITY the right to continue using the TYLER
Software Products, or (iv) modify or replace the TYLER Software Products so that it no longer
infringes (as long as the functionality and performance described in the Specifications
substantially remains following such modification or replacement.) CITY may participate in the
defense of such Action at its own expense. If TYLER concludes in its sole judgment that none
of the foregoing options are commercially reasonable, and CITY’s use of the TYLER Software
Products is permanently enjoined as a result of a judgment of a court of competent jurisdiction in
such Action, then TYLER will return to CITY the TYLER Software license fee(s) paid by CITY
under this Agreement less a prorated portion of said fee(s) for CITY’s use of the TYLER
Software Products (calculated by multiplying the ratio of the number of months of actual Use in
Live Operations to thirty-six (36) months times the license fees paid) and the licenses granted in
this Agreement shall terminate. In addition, in the event such Action results in a money
judgment against CITY which does not arise, wholly or in part, from the actions or omissions of
CITY, its officers, directors, employees, contractors, agents, or elected officials, or a third party,
TYLER will, subject to Section 16.0 herein, indemnify CITY therefrom to the extent
indemnification for such judgment is not provided under CITY’s insurance policies (unless
CITY is self-insured in which case the preceding clause shall not apply).

18.2 Notwithstanding the above, TYLER shall have no duty under this section 18.0
with respect to, and CITY shall hold TYLER harmless from and against any claim, action or
proceeding arising from or related to infringements (i) arising out of modifications to the
TYLER Software Products and/or Documentation not made by or under the direction of TYLER,
(ii) resulting from use of the TYLER Software Products to practice any method or process which
does not occur wholly within the TYLER Software Products, or (iii) resulting from modifications
to the TYLER Software Products or Documentation prepared pursuant to specifications or other
material furnished by or on behalf of CITY. This section 18.0 states the entire obligation of
TYLER regarding infringement of intellectual property rights, and it will survive the termination
of this Agreement.

19.0 [RESERVED]
20.0 SALES, USE AND PROPERTY TAX

20.1 Unless exempt from such taxes, CITY shall be solely responsible for payment or
reimbursement to TYLER of all sales, use, value added or similar taxes imposed upon this
Agreement by any level of government, whether due at the time of sale or asserted later as a
result of audit of the financial records of either CITY or TYLER. If exempt, CITY shall provide
to TYLER written evidence of such exemption. CITY shall also pay any personal property taxes
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levied by government agencies based upon CITY’s use or possession of the items acquired or
licensed in this Agreement.

21.0 SEVERABILITY

21.1 If any term, clause, sentence, paragraph, article, subsection, section, provision,
condition or covenant of this Agreement is held to be invalid or unenforceable, for any reason, it
shall not affect, impair, invalidate or nullify the remainder of this Agreement, but the effect
thereof shall be confined to the term, clause, sentence, paragraph, article, subsection, section,
provision, condition or covenant of this Agreement so adjudged to be invalid or unenforceable.

22,0 FORCE MAJEURE/EXCUSABLE DELAY

22.1  Neither party shall be responsible for failure to fulfill its obligations hereunder or
liable for damages resulting from delay in Delivery or performance as a result of war, acts of
terrorism, fire, strike, riot or insurrection, natural disaster, delay of carriers, governmental order
or regulation, complete or partial shutdown of plant, unavailability of equipment or software
from suppliers, default of a vendor (if such default arises out of causes beyond its reasonable
control), the actions or omissions of the other party or its officers, directors, employees, agents,
contractors or elected officials and/or other similar occurrences beyond the party’s reasonable
control (“Excusable Delay” herein). In the event of any such Excusable Delay, Delivery or
performance shall be extended for a period of time as may be reasonably necessary to
compensate for such delay.

23.0 CONSTRUCTION AND HEADINGS

23.1 The division of this Agreement into sections and the use of headings of sections
and subsections are for convenient reference only and shall not be deemed to limit, construe,
affect, modify, or alter the meaning of such sections or subsections.

240 WAIVER

24,1 The failure or delay of any party to enforce at any time or any period of time an'y
of the provisions of this Agreement shall not constitute a present or future waiver of such
provisions nor the right of either party to enforce each and every provision.

24.2 No term or provision hereof shall be deemed waived and no breach excused
unless such waiver or consent shall be in writing and signed by the party claimed to have waived
or consented. Any consent by any party to, or waiver of, a breach by the other, whether
expressed or implied, shall not constitute consent to waiver of, or excuse for any other, different
or subsequent breach.

250 ENTIRE AGREEMENT

25.1 This Agreement and its Addenda or Amendment(s) represent the entire agreement
between the Parties hereto and a final expression of their agreements with respect to the subject
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matter of this Agreement and supersedes all prior written agreements, oral agreements,

representations, understandings or negotiations with respect to the matters covered by this
Agreement.

26,0 APPLICABLE LAW

26.1 Except to the extent that this Agreement is governed by the laws of the United
States, this Agreement shall be governed, interpreted and enforced in accordance with the laws
of the State of Texas without regard to its conflict of law provisions,

27.0 ASSIGNMENT

27.1 Neither this Agreement nor any rights or obligations hereunder shall be assigned
or otherwise transferred by CITY without the prior written consent of TYLER, which consent
will not be unreasonably withheld. For purposes of this Agreement, it is agreed, but not by way
of limitation, that TYLER’s withholding of consent is not unreasonable if the proposed assignee
is a person, company or other entity which competes with TYLER directly or indirectly, whether
itself or through a parent, subsidiary, or entity which is owned or controlled by a competitor of
TYLER. Further, TYLER may require the proposed assighee to execute and agree to be bound
by this Agreement. TYLER may assign this Agreement to an entity ready, willing and able to
perform TYLER’s executory obligations hereunder, upon the express written assumption of the
obligations hereunder by the assignee.

28.0 NOTICES

28.1 All notices required to be given under this Agreement shall be made in writing by
(i) first-class mail, postage prepaid, certified, return receipt, (ii) by regularly scheduled overnight
delivery, (iii) by facsimile or e-mail followed immediately by first-class mail, or (iv) by personal
delivery, to the address set forth herein, or such other address as provided in writing. Such
notices shall be deemed given three (3) days after mailing a notice or one (1) day after overnight
delivery thereof.

General correspondence/notices should be sent to:

Tyler Technologies, Inc.
Attn: Controller

5808 — 4" Street
Lubbock, TX 79416

City of San Antonio — Municipal Court
Attn:  Judge John Bull
Address: 401 S. Frio St., San Antonio, Texas 78201

29.0 RESERVED
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30.0 GENERAL TERMS

30.1 This Agreement shall be binding on and shall inure to the benefit of the heirs,
executors, administrators, successors and assigns of the Parties hereto, but nothing in this
paragraph shall be construed as consent to any assignment of this Agreement by either party
except as provided in the ASSIGNMENT section of this Agreement.

30.2 This Agreement shall not become a binding contract until signed by an authorized
officer of each party, and it is effective as of the date so signed.

30.3 This Agreement may be executed in any number of identical counterparts, and
each such counterpart shall be deemed a duplicate original thereof.

30.4 The provisions contained herein shall not be construed in favor of or against
either party because that party or its counsel drafted this Agreement, but shall be construed as if
all Parties prepared this Agreement.

30.5 Whenever the singular number is used in this Agreement and when required by
the context, the same shall include the plural, and the use of any gender, be it masculine,
feminine or neuter, shall include all of the genders.

30.6 A facsimile of this Agreement, its exhibits and amendments, and notices and
documents prepared under this Agreement, generated by a facsimile machine (as well as a
photocopy thereof) shall be treated as an original.
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30.7 EACH PARTY’S ACCEPTANCE HEREOF IS EXPRESSLY LIMITED TO
THE TERMS OF THIS AGREEMENT AND NO DIFFERENT OR ADDITIONAL
TERMS CONTAINED IN ANY PURCHASE ORDER, CONFIRMATION OR OTHER
WRITING SHALL HAVE ANY FORCE OR EFFECT UNLESS EXPRESSLY AGREED
TO IN WRITING BY THE PARTIES.

CITY OF SAN ANTONIW TYLER TECHNOLOGIES, INC.
ted By (Signature) Accepted By (Signature)
John W, Bull S. Brett Cate
Printed Name Printed Name
Presiding Judge/Project Leader President, INCODE Solution
Title Title
J°5/-9 3-27-09
Date Date
CITY OF SAN ANTONIO CITY OF SAN ANTONIO
/ / / p@:ﬂ as to fo
Accepted By (Signature) 4 ﬁ;{ZCthome); MIHPEL B el

Et&{lgm'ck P gFarcia, Jr.
Printed Name

Municipa| Court Clert
Title

3|21/ 09

Date
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Addendurn No.

A-l
A-2
A-3
A-4
A-S

A-6

ADDENDUM A

PROPRIETARY INFORMATION'
SUMMARY OF CONTENTS

Description

Statement of Work

Interfaces

Tyler Technologies, Inc. Support and Maintenance Fees and Terms
Payment Terms

Contract Price Summary

User Functional Requirements Matrix

{

THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN

CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC.

City of San Antonio
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ADDENDUM A-1

PROPRIET INFORMATION'

STATEMENT OF WORK

(Attached)

: THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED

FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC,

City of San Antonio
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INCODE Court Software Implementation t y l e r
Statement of Work — Municipal Court — City of San Antonio DR

Statement of Work

INCODE Court Software Implementation

Municipal Court

City of San Antonio, TX

Supporting Documents File Name (link)

System Agreement San Antonio MC A -3-09.pdf
Master Project Schedule — Microsoft Project format Project Schedule - San Antonio.mpp

Master Project Schedule - PDF format Proj - San Antonio.pdf

Budget Tracking Spreadsheet Contract Estimate vs Actual - ntonio.xis
List of Project Stakeholders Proj i int

Change Management Log Project Change Reguest Lo arePoi

Issue Management Log Project Issue Log {SharePoint)

Project Risk Management Log Proj i rePoint

This document and the associated project documents and tools will be stored and maintained on the Tyler SharePoint site established for this
project - hitp://incodeshare tvlertech.com/sanantoniotx/default aspx Access to the SharePoint site is password-protected and managed by the
Tyler Project Manager. To request access, please contact Jonathan Lang at 800-646-2633 or jpnathan.lang®tylertech.com
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INCODE Court Software Implementation t y l e r

_ Statement of Work ~ Municipal Court — City of San Antonio Bkt

1.1

1.2

3/4/2009

— Section 1. Project Overview

Project Description

The City of San Antonio {Client} has contracted with Tyler Technologies {Tyler) to provide a
comprehensive solution for processing citations and cases in their Municipal Court. The Client will be
replacing their current mainframe court system with the INCODE Municipal Court system in order to
modernize their technology and gain new functionality. The Client also desires to integrate cash
collections with the court case management software, as these functions are currently managed with a
separate standalone system. Addressing each of these concerns will be high priorities for the software
implementation project.

The Client also maintains a standalone imaging system to store scanned images of documents and forms.
The Client would like to replace this system with an integrated solution at some point but has decided not
to include that functionality in the scope of this implementation project,

The scope and budget of the project has been established through discussions with the court personnel
distributed by the Client. Products, services, and functionality to be provided during this project will
adhere to the INCODE response except where mutually agreed.

Currently, there is no preferred date for “go-live” or for any other activity within the project. The Client
desires to approach the project tasks within timeframes that are reasonable for completing work in a
thorough and accurate fashion. Therefore, the project schedule dates have been established based on
conservative estimates of task duration, and these dates will be confirmed or revised as the project
progresses,

The Client does have a preferred implementation approach for the software project — that of a phased
implementation that would bring individual sections of the court online with the INCODE Municipal Court
system. The Client understands that such a phased approach will result in segregation within the
organization — with separate groups of users using separate systems to manage the court’s information -
and is willing to allocate additional staff and implement additional manual processes to support the
phased approach. Tyler has agreed to work with the Client to implement the software in this manner
with the expectation of bringing one or two subsections online with the software and then implementing
the software across the remaining organization as a whole,

During initial Project Planning and Requirements Reviews, Tyler expects to identify items for custom
development and integration points with third-party information systems that will be required for
effective use of the system. Tyler will work with the Client to identify which components are required for
go-live and which can be delivered after live processing has commenced.

Project Scope

The scope for the project has been established In the San Antonio MC Agreements 2-3-09.pdf document.
The project scope will be adjusted to reflect Addenda to this agreement as they are approved,

In summary, the scope of the project includes the following:

o Software Licenses for INCODE Criminal Court Case Management, Centralized Cash Collections, Citation
Issuing Device Interface, General Ledger Interface, and additional System Software {AcuCorp
components)

o Professional Services, including Project Consulting and Project Management

» Data Conversion of the Ticket Master File, Warrant Master File, Docket Master File, Posted Bonds,
Master Names, Vehicles, Attorneys, Bondspersons, and Officers from the legacy system

¢ Cash Collection Hardware for twelve (12) workstations with Thermal Receipt Printers, Cash Drawers,
Magnetic Stripe Readers, and Eyeball Cameras

lonathan Lang Page 3of 19



INCODE Court Software Implementation t y I e r
Statement of Work — Municipal Court — City of San Antenio L

¢ INCODE InSite Web Publishing Component and the INCODE Court Online Component
¢ A subscription to the INCODE Student Center

1.3 Assumptions
Hardware/Software Installation

¢ Client will purchase server hardware, operating system, and database software for INCODE system
and this system will meet or exceed the recommended specifications documented by Tyler,

¢ Client will configure the server and software, install the AcuCorp software provided by Tyler, and make
the server accessible to Tyler staff at least two weeks before the arrival of the implementation
consultant.

INCODE Seftware Implementation

¢ INCODE products will be implemented “off the shelf” without customization, except as detailed in the
contract. Any additional customizations identified or requested will be quoted on a time and
materials basis.

Data Conversion

e Client will employ technical staff capable of extracting data from the legacy software system(s) in a
format suitable for conversion with documentation of the extracted data layout and format.

+* New data extracts from legacy software system(s) will be available within 48 hours of request.
ininy

+ (lient will employ an adequate number of employees for each function of the system, and those
employees will have appropriate knowledge and skills to perform those functions,

s Client will ensure that employees are available for required training sessions and conversion tasks —
including after hours training, if necessary.

¢ Tyler staff will have access to client site after hours, if necessary.

1.4 Constraints

The primary constraint for this project is budget. As changes are requested or issues arise during the
project life cycle, schedule, scope, and resources will be adjusted to maintain the established budget for
the project.

The budget for the project is the total amount shown on the Investment Summary of the San Antonio MC
Agreements 2-3-09.pdf document, excluding Maintenance, The budget will be adjusted to reflect
approved Addenda to the agreement.
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Section 2. Implementation Plan

2.1

3/4/2009

Project Life Cycle

Diagram of implementation process - dates are for example purposes only,
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2.1.1 Planning

The Pianning phase of the project begins with a Project Kickoff Meeting which provides an overview of the
implementation process to all of the stakeholders. This meeting initiates the whole implementation
process by introducing the stakeholders to each other and laying the foundation for continuing
communication and coordination. After the kickoff, initial information is collected through vehicles such
as the Project Planning Survey for use in establishing the project plan.

Ouring the Planning phase, each aspect of the project plan is discussed, established, and documented.
This plan describes the scope of the project, as well as the associated schedule and budget. The project
plan will also describe the processes that will be followed to implement the software and manage issues,
changes, and risks along the way.

The key deliverables of this phase are the completed Project Plan components — Project Schedule,
Configuration Plan, Conversion Plan, Training Plan, and Cutover Plan.

2.1.2 Design

Throughout the planning and executlon of the project, Client needs may be identified that require custom
development of reports, interfaces, or program modifications. The Design and Development phases
include the design, creation, and testing of these programs. These two phases are often repeated in an
iterative process to further refine the functionality of the system.

The Design phase begins with one or more Requirements Reviews to review the current and "to-be”
workflow processes that the court desires to implement with the INCODE solution. The goal of these
sessions is to identify any additional features or functionality that the Client requires from the INCODE
solution.

These customizations will be introduced as changes to the project scope so that the need for the
customization can be confirmed and any associated cost can be approved by the appropriate project
stakeholders as described in this document under Scope Control — Change Management.
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The key deliverable(s) of this phase is Design Acceptance -~ documented approval of the design
documents that describe the custom reports, interfaces, or modifications to be created for the system,

2.1.3 Development

The Development phase includes the programming, demonstration, and deployment of the
customizations that have been identified and approved in the Design phase. Tyler will create the
modifications and test them internally to verify proper functionality according to the design and
compatibility with the remainder of the INCODE system. Tyler will then demonstrate the customizations
to the Client before making any final revisions and deploying the customizations to the Client’s
environment.

The key deliverable{s) of this phase is Modification Acceptance - documented approval of the delivered
custom reports, interfaces, or modifications according to the approved design documents or
specifications.

2.1.4 Installation

The Instaliation phase includes setup and configuration of the INCODE system hardware. This
environment will be verified by Tyler before installation of the INCODE software products and associated
third party products.

During the Project Planning phase, a Configuration Plan will be drafted and finalized for the INCODE
solution. This plan will be jointly developed between the Client and Tyler, and it will identify all of the
hardware that is a part of the solution along with the software to be installed on each piece of hardware.

The key deliverable of this phase is installation Acceptance by the client — documented verification of the
installation of the INCODE software according to the Configuration Plan.

2.1.5 Consulting

The Consulting phase is the beginning of the Implementation Consultant’s on site work with the client.
During this phase, the consultant will analyze the business processes and needs of the Client and develop
a plan for configuring the INCODE system to facilitate those processes and meet those needs. The
consulitant will also explore alternate ways of processing information and discuss best practices that have
been established from implementations at other INCODE sites.

As the Implementation Consultant determines the optimal configuration options for the Client site, they
will begin setting up the codes, tables, and cross references in the system.

The key deliverable of this phase is Consulting Acceptance — documented verification of the configuration
of the INCODE system to support the Client’s business processes and facilitate data conversion tests.

2.1.6  Conversion

Sinte data is being transferred from the client’s legacy system(s) into the INCODE database, an initial full
extract of the legacy system data should be provided as soon as possible for analysis by the Tyler
Conversion Services department. Upon approval of the form and content of the data files, the conversion
timeline on the project schedule will be confirmed.

During the Project Planning phase, a Conversion Plan will be drafted for the project. This plan will identify
all of the tasks and resources required to convert data and images from the legacy system to the INCODE
solution. This plan will also describe the methodology used to map data fields and implement business
rules to effectively translate the data from one system to another,

This initial data will be used to map the legacy data fields and information Into the INCODE product
format. Questions regarding the content or consistency of the data files will be forwarded to the Client
for clarification.
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The Conversion phase also includes the testing of the conversion programs and reconciliation of the
imported data to the legacy system. Tyler will guide the Client through the reconciliation process through
on site tests and reviews of the converted data.

The key deliverable of this phase is Conversion Acceptance — documented verification that development
of the conversion programs is complete based on the data tables identified in the contract and the
information provided in the accepted Conversion Plan.

2.1.7 Testing

During the Testing phase, all of the components of the INCODE solution will be evaluated to ensure their
compliance with the requirements established in contract and the development designs. Tyler will
collaborate with the Client to draft and finalize plans and procedures for testing the functionality of
programs and interfaces with the processing of converted data.

The key deliverable of this phase is Functional Acceptance — documented verification that the entire
system functions in full compliance with the specifications and requirements using Client data.

2.1.8 Training

During the Training phase, the Implementation Consuitant will provide comprehensive, hands on
instruction on the operation and maintenance of each of the products in the INCODE solution. The
Training Plan established in the Project Planning phase will detail the courses to be presented, the
schedule of classes, and the required attendees.

The key deliverable of this phase is Training Acceptance — documented verification of the successful
completion and acceptance of the courses described in the accepted Training Plan.

2.1.9 GolLive

The Go Live process begins with the cutoff of processing in the legacy system(s) and continues with the
final conversion of data into the live production environment. From there, the Implementation
Consultant will guide the initiation of live processing within INCODE by helping to resoive any issues that
arise and providing additional training as needed.

The key deliverable of this phase is Live Processing Acceptance by the client — documented verification of
the setup, training, and live operation of the INCODE software.

2.1.10 Final Implementation

The Final Implementation phase consists of the delivery, testing, and training of software, hardware, or
custom modifications that were not included in the “go live” scope.

Deliverables in this phase will follow the pattern of previous implementation phases — Development,
. Testing, Training, etc. ~ depending on the nature of the item.
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2.2 Methods, Tools, and Techniques

2.2.1 Scheduling Process

Tyler employs a pool of implementation consultants that are divided inte 6 skill sets: Financial, Utility,
CRM, Court, Imaging, and Public Safety. Tyler attempts to assign one implementation consultant of each
applicable skill set to each client. This consultant will perform all consultation, conversion, and training
tasks for that product suite.

Tyler schedules implementation dates on a first-come, first-served basis. Implementation dates that are
postponed will be rescheduled according to then-current availability for the assigned consultant.

2.2.2 Development Cycle

Tyler employs an Agile development methodology to software development that Is based on monthly
cycles. Custom development tasks with approved designs/specifications are introduced to the
development backlog for the associated product team, These backlogs are evaluated each month to
determine the priority of each item. tems of highest priority are included in the upcoming monthly cycle.
As such, the timeframe for completion of a new custom development task is at least 4-8 weeks.

2.2.3 Hardware Verification

Tyler software solutions are designed to perform on hardware and network configurations of reasonable
speed and strength. In order to ensure that the processing environment is suitable for running INCODE
applications, Tyler Network Services staff conducts a Hardware Verification before the software is
installed on the Client’s systems. This verification process consists of an interview with the designated
Information Technology contacts for the Client, collection of relevant configuration documentation, and
occasionally the execution of one or more monitoring programs that will Inspect and catalog the
configuration of the Client’s servers, workstations, and network.

2.2.4  Remote Installation/Configuration/Support — Citrix GotoAssist

Tyler staff will need to connect to workstations and servers on the Client's network on an occasional basis
in order to install software, diagnose issues, and train users. This access can be provided in a number of
ways, but the default method of remote access is the use of Citrix GotoAssist. This tool facilitates a
permission-based connection in which an authorized user at the Client site initiates a connection to Tyler
personnel. Once connected, Tyler staff can monitor the user’s behavior on the system, or they can take
control of the computer in order to navigate the software or transfer flles. The Client maintains the ability
to disconnect the session at any point,

2.2.5 Data Conversion

The goal of the data conversion process is to transfer information from one or more legacy systems into
the INCODE system In an accurate and veriflable manner. Verification of the data conversion consists of
comparing the on screen data elements and management reports of each system. As such, very little is
done in the conversion process to “fix” the data. Inconsistencies or corruption in the original data will
carry over to the new system — these issues should be identified and resolved before final data conversion
on the legacy system(s} or shortly after “going live” on the INCODE system.

Some data issues can be resolved during the conversion process by limiting the scope of the conversion to
exclude the erronecus data. Other Issues can be addressed through remapping or combining accounts,
but rarely through "backfilling” or recalculating.
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2.2.6 Parallel Processing

Tyler does not recommend processing live data on both the INCODE system and the tegacy system(s) for
any extended period of time. Long periods of parallel processing incur a large amount of work for Client
staff and reduce the efficiency of Tyler implementation processes while producing very little benefit
beyond the initial assessments,

There are a few applications for which Tyler staff will recommend running a single parallel process to
reinforce the verification of conversion data between the systems. Once any initial discrepancies are
resolved, however, live processing should proceed on the INCODE system only.

2.3 Estimation Methods

The time allotted for each billable project task is estimated and established in the contract. The project
schedule is designed to foliow these allotments in approximation and not to exceed the total number of
hours allotted. These amounts are provided as an estimate, however, and for a variety of reasons these
amounts may not be sufficient to provide the services listed to the degree that may be requested.

2.4 Schedule Allocation

The project schedule will be maintalned in Microsoft Project in the Project Schedule - San Antonio.mpp
file. This file will be updated by the Tyler Project Manager with progress information and approved
changes to the schedule to coincide with the biweekly Status Reports described in this document under

Schedule Control — Status Reporting.
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Section 3. Roles and Responsibilities

3.1

3/4/2009

Internal Project Structure

During the Planning phase of the project, Tyler will work with the Client to identify the project
stakeholders and establish their roles and responsibilities in the project,

3.1.1  Organizational Chart
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3.1.2  Tyler Project Manager

Tyler will assign a project manager to be the primary point of contact for the implementation project
activities. The preject manager’s responsibilities include the following:

Manage scope according to contract
Establish schedule and track progress
Analyze budget-to-actual performance
Monitor quality and track issue resolution
Coordinate INCODE functional teams
Prepare scheduled status updates

* & o & 5 @

3.1.3 Tyler Implementation Consultants

The Tyler Project Manager will assign one or more Implementation Consultants to perform the primary
implementation work for the project. Most of this work will be performed at the Client’s site, but all time
spent by the Implementation Consultant on the implementation is billable towards the project. Tyler
implementation Consultants are domain experts in each application area, and their responsibilities
include the following:

Consult on optimal system configuration

Deliver hands-on, comprehensive training for INCODE applications
Guide reconciliation of conversion data

Assist in system testing and parallels

Track and report site-specific issues

. 5 s 0
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3.1.4 Client Project Manager

Tyler requires the assignment of a primary point of contact at the Client site for all matters related to the
project. This contact must be readily accessibie to Tyler staff, and they should have authority to procure
resources and schedule staff activities related to the implementation. Other responsibilities include the

following:

Facilitate installation of hardware/software
Establish software training facilities
Approve INCODE deliverables

Monitor software training and attendance
Identify issues and customizations needed

3.1.5 Client Functional Team Members

Apply business process knowledge to implementation tasks

Functional teams consist of representatives from each department or function that will require
interaction with the software. These supervisors and end users wlll be responsible for the following:

Participate in scheduled meetings
Attend all relevant training sessions
Create system codes and accounts
Test system processing and ocutput
Reconcile conversion resuiits
Reconcile parallel processing results
Identify issues as they arise

External Project Structure

During the Planning phase of the project, Tyler will work with the Client to identify third party entities that

will be impacted by or involved in the project.

3.2.1 Relational Chart

TYLER TECHNOLOGIES
T INCODE Solution

k<t -

3.2.2 Tyler Third Party Vendors

3.2.3 Client Third Party Vendors

Jonathan Lang
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3.3
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Responsibility Matrix
The RACI Responsibillty Matrix documents who in the organization are:

¢ Responsible for creating the dellverable,

e Accountable for the deliverable,

* Consulted with about the deliverable {two-way communication), or
» Informed about the deliverable {one-way communication).

The organizational roles are abbreviated as follows:

» PM - Project Manager
e IC- Implementation Consultant(s}
¢ FT-Functional Team Members
¢ [T ~information Technology

Tyler Client
Responsibility M IC FT M T FT
Planning
Conduct Project Kick-off Meeting R I 1 c 1 1
Develop Project Plans R C C c | l
Signed Acceptance of Project Plans A 1 l R I |
Design
Conduct Requirements Review A | R C c C
Create Design Documents A I R C 1 C
Signed Acceptance of Designs | | I R I {
Development
Complete Modifications A ) R I I |
Demonstrate Mod!fications A ! R c c C
Signed Acceptance of Modifications A i i R | I
installation
Procure Server/Network/Workstation Hardware l I I A R I
Install Court Case Management Software A 1 R } c i
Conduct System Administration Training A R c | c I
install INCODE Hardware/Software { c c A R |
Signed Acceptance of Instailation A } 1 R i I
Consulting
Consult & Setup System A R ¢ c C C
Signed Acceptance of Consulting A 1 i R I i
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3/4/200%

tyler

Conversion

Extract Legacy System Data i I o A R )
Develop Conversion Scripts for all Modules A o R C 1 |
Conduct Initial Data Conversions A R R c 1 |
Review and Evaluate Data I C C A c R
Signed Acceptance of Conversion A I I R I I
Testing

Prepare Test Plan A R C < C C
Finalize Logistics for Training A C { R c i
Functional Testing 1 A < R c R
Signed Acceptance of Functional Test Results A I ! R 1 |
Training

Prepare for Training Implementation A R ] o 1 )
Conduct End User Training A R ) o ( C
Signed Acceptance of Tralning A ! ) R } !
Go-Live

Final Extract of Legacy System Data C i C A R |
Conduct Final Data Conversion A R R c 1 I
Initiate Production Processing (Go-Live} A R R R R R
Monitor Live Processing & Resolve Issues A R C C [ c
Signed Acceptance of Live Processing A { 1 R I {
Final Implementation

Conduct Follow Up Training A R | C ! C

Project Contact List

A comprehensive list of project team members and stakeholders will be maintained in the Project Contact

List {SharePoint},

Jonathan Lang

Page 13 of 19



INCODE Court Software Implementation t y l e r
Statement of Work — Municipal Court — City of San Antonio el

S~ Section 4. Monitoring and Control

4.1
4.2
| —
4.3
4.4
o
3/4/2009

Schedule Control - Status Reporting

Consistent communication of project performance will be anchored by a biweekly Status Update
conference call. These calls will commence shortly after project kickoff and continue throughout the
course of the implementation project.

The Tyler Project Manager will publish a Status Report and distribute it to the attendees prior to the
conference call via email. The Status Report will follow the INCODE Status Report template, highlighting
recent project accomplishments, upcoming objectives, and outstanding issues that are impeding progress.

During the Status Update call, the Status Report will be discussed, revised, and approved. Action items
will be identified and assigned to one or more attendees to address. The approved Status Report — with
action items ~ will be redistributed to the attendees within 24 hours of the call and posted to the project
SharePoint site in the Status Repaorts folder.

Quality Control — Issue Management

issues can be reported by any of the Client’s Functional Team Members to their supervisor or to the Client
Praject Manager who will then discuss the issue with the Tyler Project Manager. In addition, Tyler
Functional Team Members will notify the Tyler Project Manager of project issues as they arise.

The Tyler Project Manager will research each issue and provide recommendations, if applicable, to the
Client Project Manager for resolution. The Tyler Project Manager will be responsible for assigning each
issue to a Tyler Functional Team Member or to the Client Project Manager and tracking the status of the
issue to resolution. Issues that must be resolved by the Client’s Functional Team Members will be
assigned to the Client Project Manager for delegation.

All project issues will be documented in the Project Issue Log (SharePoint]. This log will be discussed
during each Status Update call and revised as needed by the Tyler Project Manager.

Cost Control — Budget Management

The budget for the project is the total amount shown on the Investrment Summary of the San Antonio MC
Agreements 2-3-09.pdf document, excluding Maintenance. The budget will be adjusted to reflect
approved Addenda to the agreement,

The Tyler Project Manager will track performance toward the budget in the Contract Estimate vs Actual -
San Antonio xls spreadsheet. This document will be updated monthly with project costs invoiced by Tyler
and discussed with the Client Project Manager each month to determine potential variances from the
established budget.

Scope Control— Change Management

4.4.1 Change Request Tracking

Requests to change the established project scope or schedule will be submitted to the Tyler Project
Manager by the Cllent Project Manager.

tn addition, the Tyler Project Manager will be responsible for identifying potential changes to the project
arising from client communlcations, issues, or risk events. The Tyler Project Manager will discuss these
items with the Client Project Manager and determine whether the issue constitutes a change to the
established project scope.
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The Tyler Project Manager will research the impact of each change request to the project schedule, scope,
and budget and provide recommendations to the Client Project Manager for review.

All change requests will be documented in the Project Change Request Log (SharePoint]. This log will be
discussed during each Status Update call and revised as needed by the Tyler Project Manager.

4.4.2 Change Request Review

The Client Project Manager will be responsible for establishing a process for reviewing change request
recommendations with the appropriate stakeholders at the Client site and third party vendors, if
applicable. A resolution should be reported to the Tyler Project Manager within two weeks unless
otherwise agreed upon. Resolution actions consist of approval, rejection, or postponement of the
recommendation.

Changes to project scope, schedule, and/or resources can be approved by the Client Project Manager.
Changes to project scope that require contract addenda must be approved by the Client Project Sponsor.

Risk Control — Risk Management

Managing risk is one of the major processes of project governance. Risk management is a core discipline
that assists managers at all levels to make correct and informed decisions.

Risk management is a process for organized assessment and control of risks. it Involves the identification,
analysis and evaluation of the risks presented by the system being acquired and the activities to acquire it,
and the development of cost-effective treatments for those risks, It applies to projects and programs of all
sizes.

4.5.1 Risk Assessment

The Tyler Project Manager will conduct an initial risk assessment based on information gathered during
the Planning phase of the project. Potential risks will be identified through interviews with project
stakeholders or documented in lessons learned from past projects.

The Tyler Project Manager will research each risk and assign a Risk Factor based on its Probability of
occurrence and potential Impact on the project, The Tyler Project Manager will provide
recommendations to the Client Project Manager for risk mitigation.

Upon approval by the Client, the project risks and the associated mitigation plans will be documented in

the Project Risk Log {SharePoint) document.

452 Risk identification

Additional risks can be reported by any of the Client’s Functional Team Members to their supervisor or to
the Client Project Manager who will then discuss the risk with the Tyler Project Manager. In addition,
Tyler Functional Team Members will notify the Tyler Project Manager of project risks as they arise. The
Tyler Project Manager will assess risks as they are identified and provide recommendations to the Client
Project Manager for risk mitigation.

4.5.3 Risk Monitoring

The Tyler Project Manager will associate each risk that requires a mitigation plan to one or more project
phases in which the risk could occur. A Trigger Event may also be identified for a documented risk - an
event that, if it occurs, clearly indicates that the risk has presented itself In the project.

Each documented risk will have a Risk Owner - a project stakeholder that is responsible for monitoring
the risk and any apyplicable Trigger Events to determine whether a risk event has occurred. The Risk
Owner will be responsible for notifying the project stakeholders of the risk event and implementing the
mitigation plan.
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N Section 5. Project Transition

5.1

5.2

3/4/2009

Phase Closeout

Key deliverables have been identified for certain phases of the project life cycle. The Client will confirm
the receipt of the deliverable and verify the conformance of the deliverable to the project scope, at which
time the project phase will be considered closed.

The Client Project Manager can accept project deliverables by returning a signed copy of the deliverable
or by sending an email describing such acceptance.

Project Closeout

The Support phase of the project will continue indefinitely throughout the use of the INCODE software.
This phase begins with the Transfer to Support conference call in which an INCODE Customer Support
Manager will discuss when and how to contact support and the Implementation Consultant will present
any outstanding Issues from the implementation to be addressed by Support personnel.

The Tyler Project Manager will facilitate the Transfer to Support call and collect relevant project
documents, including trip reports from the consultants and the current issue log.
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— Section 6. Interfaces and Modifications

6.1
~ 6.2
_

3/4/2009

Based on the requirements specified by the Client during the Design phase, Tyler will identify items from
the requested functionality that will require custom interfaces or modifications in the INCODE solution.
These requirements will be discussed in detail during the Design and Consulting phases in order to
develop an acceptable solution for each.

Third Party Interfaces

The Client has identified specific interfaces that must be designed, developed, implemented, and tested in
order to Initiate live processing on the system {“go live”). All other identifled interfaces will be delivered
during the Final Implementation phase {“post go live”).

6.1.1 Go Live Interfaces

Citation Issuing Device Interface
This standard interface will be used to import citations from the Client’s handheld ticket writing devices.
The Client is in the process of implementing APS handhelds for the police department.

ral Ledger (non-| DE) Int AP
This standard interface will be enhanced to support the transmission of GL journal entries from the
INCODE solution to the Client’s financial system to reflect the financial business of the court.

6.1.2 Post Go Live Interfaces

Custom Modifications

The Client has identified specific modifications that must be designed, developed, implemented, and
tested in order to initiate live processing on the system {“go live”). All other identified modifications will
be delivered during the Final Implementation phase (“post go live”).

6.2.1 Go Live Modifications

6.2.2 Post Go Live Modifications
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Section 7. Revision History

Revision History Author Date
Document Created Jonathan Lang 01/12/09
Updated in preparation for contract Jonathan Lang 02/18/09

s Updated external links to SharePoint targets

e Updated 1.2 Project Scope and according to current
proposal (San Antonio MC Agreements 2-3-09.pdf}

¢ Updated 1.4 Constraints to reflect Budget as primary
constraint

e Combined 2.1.1 Kickoff and 2.1.2 Planning and split 2.1.3
Development into 2.1.2 Design and 2.1.3 Development.

o Deleted 2.5 Budget Allocation {duplicate of information in
1.4 and 4.3}

Updated to reflect court’s preferred implementation approach Jonathan Lang 03/04/09
¢ Updated 1.1 Project Description to reflect phased

implementation of software
¢ Updated 6.1.1 Go Live Interfaces to reflect the two

interfaces that are included in the contract
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Section 8. Acceptance Forms

Sample acceptance forms are attached for key deliverables in the project life cycle. These forms will be updated to
reflect project scope and progress prior to their acceptance.

Installation Acceptance
Consulting Acceptance
Conversion Acceptance
Functional Acceptance
Training Acceptance

Live Processing Acceptance
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ADDENDUM A-2

PROPRIETARY INF TION'
INTERFACES
Licanse Estimoted  Estimated
Application Software Interlaces ary Fee Convorsion Hours _  Services TJotai Co
Chation Issuing Device Interface 11 5.500 HA WA 5500
Genaral Ledgar fnonNCODE) laterace (SAP) 1 12900 HiA NiA 12000

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,

INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC,

City of San Antonio Contract and Software Licensing Agreement
Copyright © 2009 Tyler Technologies, Inc. — Confidential & Proprietary

Unpublished: Rights reserved under the copyright laws of the United States
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ADDENDUM A-3
PROPRIETARY INFORMATION'

Tyler Technologies, Inc. Support and Maintenance Fees and Terms

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC.

City of San Antonio Contract and Software Licensing Agreement
Copyright @ 2009 Tyler Technologies, Inc. — Confidential & Proprietary

Unpublished: Rights reserved under the copyright laws of the United States
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ADDENDUM A-3 (Continued)

Maintenance Pro-Ration Schedule

Annual

Kaintenance

% Amount

Count 1 15% $54 451
Cour 2 20% £72.602
Court 3 20% §72.802
Count 4 10% $36,301
Court 10% $36.301
Court 6 10% $36.301
Court 7 5% §$18 150
Court 8 8% $18.150
Court 9 5% $13,150
Total 363,009

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,

INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC.
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ADDENDUM A-3 (Continued)

Maintenance Detailed Pricing Schedule

Application Softwore Annusl Maintenance

INCODE Court Case Management

Criminat Court Case Management 325 000

Cantralized Cash Collections 5 825
Citation tssuing Device Imerface 3 1375
General Ledger (noniNCODE) Interface 3.000

INCODE Printing and Repordng Solutions

Report Writer 4.260
(One Designer, subsgcription 1o neports ortine)

Additional Designer 138
Forms Ovaday 413
{ 6 Overiavs for Court, 4 Logo)

Sacure Signatures finciudes 2 signatures) 275

Each Signature (scan and prepare for usej

INCOOE Professional Services
Froject Mansgement
Project Consulting

System Sohtwore

System Software 4,934
INCODE Subtotal 340 075
INCODE System Software Subtotal 4 934
Totat 346,009

Cash Coliection Hardware
L |
Annual

rsc. Hargware and Hetwork Equip. QTY Maintensnce Mairtanance Source

Cash Collection

Hew

Epson TE-HE000H Thermal Receipt Printer (USB and Parallel} (L) 12 2,520 INCODE - 12 mos warranty

Medis Plus Automated Cash Drawer (L) NEW 12 480 HCODE - 12 mos warranty

Niag Suipe Reader (L) 12

Court Eyeball Camsra (L) 12

Installation and Configuration of Srstem (¥ of Hours} 1

Total 3.060

: THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC,
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ADDENDUM A-3 (Continued)

INCODE Student Center I

Service Annual Fee

INCODE Student Center System

INCODE Studert Center 15.000
- Continuing Professional Education Credit
- Unlimited Access to Webinars and Archived Webinars
- Untimited Access to Self Study Courses
- Open for ALL Employees during subscription period
- Morthly Webinars covering a variety of topics
« Financial, Payroll and Human Resource Applications
+ CRM Suite
+ Court Suite
+ Public Safety Suite
+ General Knowledge
- Online Seff Study Courses include but not limited to:
« Payroll Deduction Code Mairtenance
« Payroll Processing
» Payroll W2 Processing
« Agcounts Payable Processing
+ Budgsting
« Utility Bad Debt Management
+ Uillity Security Deposits

- New Webinars and Self Study Courses added throughout the year

Tyler Technologies. Inc. is registered with the National Association of State Boards of Acoountancy (NASBA}
as a sponsor of contmung professional education on the National Registry of CPE Sponsors. State Boards of
Accountancy have final authonly on the acceptance of individual courses for CPE credit. Complaints
regarding registered sponsors may be addressed lo the National Registry of CPE Sponsors, 150 Fourth
Avenue North, Suie 700, Nashville, TN, 37219-2417. Websie, wwrnasba.org

Total 19,000

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER FROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC,
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ADDENDUM A-3 (Continued)

Annual Software Maintenance Agreement
1) Scope of Agreement. The CLIENT agrees to purchase and COMPANY agrees to provide services for
the software products listed in the Investment Summary of this Agreement in accordance with the
following terms and conditions. Both parties acknowledge that this Annual Software Maintenance
Agreement covers both Support for the software products listed in the Investment Summary of this
Agreement and Licensing of updates of such installed software products.
2) Term of Agreement. This Annual Software Maintenance Agreement is effective on the date executed
by an officer of COMPANY and shall have a term beginning upon the first of the month six months after
the installation of the COMPANY Software and ending upon the last day of the month one year following
that date.
a) This Annual Software Maintenance Agreement will automatically renew for subsequent one-year terms
unless either party gives the other party at least thirty days prior written notice of its intent not to renew.
Fees for subsequent years are subject to change.
b} If CLIENT has not elected to participate in the COMPANY Annual Software Maintenance Agreement,
or elects not to renew the Agreement, the CLIENT shall acquire Software maintenance in accordance to the
Section entitled "Support Terms for CLIENTs Not Participating in the Annual Software Maintenance
Agreement ",
3) Payment.
a) CLIENT agrees to pay COMPANY the amount identified in the Investment Summary for licensing and
support services, as described below. The licensing fee of the COMPANY Software includes six month’s
maintenance from the time the Software is installed. The annual amount identified in the Investment
Summary will become due the first of the month following six months after the installation of the
COMPANY software. This payment is due and payable in accordance with Section General Payment
Terms or amended in any attached addendum.
b) Additional Charges. Any maintenance performed by COMPANY for the CLIENT, which is not
covered by this Annual Software Maintenance Agreement, will be charged at COMPANY's then current
market rates. All materials supplied in connection with such non-covered maintenance or support plus
expenses will be charged to CLIENT.
¢) Support and services will be suspended whenever CLIENT's account is thirty (30) calendar days
overdue. Support and services will be reinstated when CLIENT's account is made current.
4) Terms and Conditions for Licensing of Updates of the Installed Software Products.
a) CLIENT is hereby granted the non-exclusive and nontransferable license and right to use the additional
versions of the installed software products listed in the Investment Summary of this Agreement which
COMPANY may release during the term of this Annual Software Maintenance Agreement. COMPANY
agrees to extend and CLIENT agrees to accept a license subject to the terms and conditions contained
herein for the installed software products,
b) The installed software products listed are licensed for use only for the benefit of CLIENT listed in the
Investment Summary of this Agreement. The software products are not licensed to perform functions or
processing for subdivisions or entities that were not considered by COMPANY when COMPANY placed
CLIENT in the categories listed on the cover of this Agreement.
c) As long as a current Annual Software Maintenance Agreement is in place, this License may be
transferred to another hardware system used for the benefit of CLIENT. CLIENT agrees to notify
COMPANY prior to transferring the licensed products to any other system. The cost for new media or
any required technical assistance to accommodate the transfer would be billable charges to the CLIENT.
d) CLIENT agrees that the software products are proprietary to COMPANY and have been developed as
a trade secret at COMPANY's expense. To the extent permitted by law, CLIENT agrees to keep the
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ADDENDUM A-3 (Continued)

software products confidential and use its best efforts to prevent any misuse, unauthorized use or
unauthorized disclosures by any party of any or all of the software products or accompanying
documentation,

e) If CLIENT has made modifications to the software products, COMPANY will not support the
modified software products, unless modifications were specifically authorized in writing by COMPANY.
f) CLIENT may make copies of the licensed software products for archive purposes only. The CLIENT
will repeat any proprietary notice on the copy of the software products, The documentation accompanying
the product may not be copied except for internal use.

g) For as long as a current Annual Software Maintenance Agreement is in place, COMPANY shall
promptly correct any functions of the software products which fail to substantially comply with
COMPANY's current specifications for the most current version of the software products, If CLIENT has
made modifications to the sofiware products, COMPANY will not make such corrections, unless
modifications were speceifically authorized in writing by COMPANY.

h) COMPANY reserves the right to change the functionality of future releases of its software and
CLIENT understands that COMPANY is not obligated to include specific functionality in future releases
unless provided for herein.

5) Terms and Conditions for Support.

a) COMPANY shall provide software related CLIENT support during standard support hours. Currently,
standard support hours are from 7:00am to 7:.00pm Central Standard Time, Monday thru Friday,
excluding holidays. COMPANY reserves the right to modify these support hours as COMPANY sees fit
in order to better serve its CLIENT. Assistance and support requests which require special assistance from
COMPANY's development group will be taken and directed by support personnel.

b) COMPANY will maintain staff that is appropriately trained to be familiar with the software products in
order to render assistance, should it be required,

¢) COMPANY will provide CLIENT with all updates that COMPANY may make to the then current
version of the installed software products covered in this Agreement.

d) CLIENT acknowledges that the updates/enhancements may not be compatible with CLIENT's
particular hardware configuration or operating system. CLIENT acknowledges that additional hardware
and software may be required at the CLIENT’s expense in order to utilize the updates/enhancements.

€¢) COMPANY will make available appropriately trained personnel to provide CLIENT additional
training, program changes, analysis, consultation, recovery of data, conversion, non-coverage
maintenance service, etc., billable at the current per diem rate plus expenses. COMPANY employs many
CPAs but is not a board registered CPA firm.

f} COMPANY shall provide CLIENT with on-line support through the use of communications modem
and software through the use of secure connection over the internet via Citrix GotoAssist.

6) Support Terms for CLIENTSs Not Participating in the Annual Software Maintenance Agreement.
The Software License Agreement includes six months free maintenance. If CLIENT elects not to
participate in the COMPANY Annual Software Maintenance Agreement, CLIENT shall receive support on
a Time and Materials basis following six months after the COMPANY Software is installed in accordance
with the following terms:

a) CLIENTS not on Software Support Maintenance will receive the lowest priority for Software Support.
b) CLIENTSs not on Software Support Maintenance will be required to purchase new releases of the
Software. New Releases will include fixes, enhancements and updates, such as, Tax Tables, W/2
reporting formats, 1099 changes, ete.

¢) CLIENTSs not on Software Support Maintenance will be charged $175 per hour with a one-hour
minimum for all software support calls,
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ADDENDUM A-3 (Continued)

d) CLIENTS not on Software Support Maintenance will not be granted access to COMPANY's software
support web-site.

e} CLIENTs not on Software Support Maintenance are subject to higher rates for training and
continuing education performed by COMPANY employees. This is due to the fact that the CLIENT may
not be utilizing the most current version of our software.

f) COMPANY will not guarantee a program fix to a documented bug for software versions that are not
the currently released version. Since every CLIENT is on Software Support Maintenance, often times,
bug fixes are rolled into the latest release and then sites are upgraded to the latest release of the software.
g) If a CLIENT decides to discontinue Software Support Maintenance and later chooses to reinstate
Software Support Maintenance, the CLIENT will be required to pay the portion of annual software
support maintenance fees for the Enhancement and Software Updates (27%), dating back to the date when
the CLIENT discontinued Software Support Maintenance. Once again, COMPANY feels any CLIENT
not on Software Support Maintenance will not be satisfied with the level of support they will receive,
which in turn, makes a dissatisfied CLIENT, COMPANY prides itself on customer satisfaction, which is
why we strongly encourage every CLIENT to purchase Software Support Maintenance,

7) Additional Services. The Services listed below are not included in the COMPANY Software
Maintenance Agreement. These services shall be provided at COMPANY's discretion and will be billed on
a Time and Materials basis at COMPANY's current rates.

a) Changes to print programs,

b) Software modifications.

¢) Software Training,

d) Responding to problems caused by bad data.

¢) Responding to problems caused by hardware.

f) Responding to problems caused by operator esror.

g} Responding to problems caused by software that is not COMPANY software.

h} Responding to problems resulting from misuse, accidents, CLIENT neglect, fire, or any other cause
not within COMPANY’s reasonable control.

i) Changes made to the COMPANY Software by someone other than COMPANY personmel,

j) Any other services performed by COMPANY not otherwise specifically provided for in this
Agreement, including but not limited to, bank reconciliation, reconciling out of balance reports, balancing
segments of the syster, ete.

8) Limitations and Exclusions. The support and services of this Maintenance Agreement do not include
the following:

a) Support service does not include the installation of the software products, onsite support, application
design, and other consulting services, support of an operating system or hardware, or any support
requested outside of standard support hours,

b) CLIENT shall be responsible for implementing at its expense, all changes to the current version.
CLIENT understands that changes furnished by COMPANY for the current version are for
implementation in the current instalied software products version, as it exists without customization or
CLIENT alteration.

9) CLIENT Responsibilities.

a) CLIENT shall provide, at no charge to COMPANY, full and free access to the programs covered
hereunder; working space; adequate facilities within a reasonable distance from the equipment; and use of
machines, attachments, features, or other equipment necessary to provide the specified support and
maintenance service. Such environment includes, but is not limited to; use of the appropriate operating
system at the version and release levels specified by COMPANY and additionally specifies that the
environment for any COMPANY software application requires the CLIENT to have e-mail and Internet
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access. CLIENT will be responsible for all additional costs incurred to the extent such hardware and
software does not conform to COMPANY's current specifications. The acquisitions of necessary
hardware and software meeting the requirements then in effect shall be sole responsibility of the CLIENT.
b) CLIENT shall maintain IP or VPN connection through Microsoft Terminal Services. COMPANY
shall use the connection to assist with problem diagnosis and resolution,

¢) CLIENT must maintain an active ¢-mail address capable of receiving a S MB attachment. This e-
mail account must be accessible from a PC connected to the server hosting the COMPANY software
applications,

d) CLIENT must open firewall ports to enable access to COMPANY’s FTP server for program updates
via Live Update.

10) Nen-Assignability. The CLIENT shall not have the right to assign or transfer its rights hereunder to
any party.

11) Force Majeure. COMPANY shall not be responsible for delays in servicing the products covered by
this Annual Software Maintenance Agreement caused by strikes, lockouts, riots, epidemic, war,
government regulations, fire, power failure, acts of God, or other causes beyond its control.

12) Limitation of Liability. The liability of COMPANY is hereby limited to a claim for a money
judgment not exceeding the fees paid by the CLIENT for services under this Annual Software
Maintenance Agreement. The CLIENT shall not in any event be entitled to, and COMPANY shall not be
liable for, indirect, special, incidental, consequential or exemplary damages of any nature.

13) Governing Law. This Annual Software Maintenance Agreement shall be governed by and construed
in accordance with the laws of CLIENT's state of domicile.

14} Entire Agreement.

a) This Annual Sofiware Maintenance Agreement represents the entire agreement of CLIENT and
COMPANY with respect to the maintenance of the software products and supersedes any prior
agreements, understandings and representations, whether written, oral, expressed, implied, or statutory.
CLIENT hereby acknowledges that in entering into this agreement it did not rely on any representations
or warranties other than those explicitly set forth in this Annual Software Maintenance Agreement.

b) If any term or provision of this Agreement or the application thereof to any person or circumstance
shall, to any extent, be invalid or unenforceable, the remainder of this Annual Software Maintenance
Agreement or the application of such term or provision to persons or circumstances other than those as to
which it is held invalid or unenforceable shall not be affected thereby, and each term and provision of this
Annual Software Maintenance Agreement shall be valid and enforced to the fullest extent permitted by
law.

¢) This Annual Software Maintenance Agreement may only be amended, modified or changed by written
instrument signed by both parties.

d) CLIENT should return an executed copy of this Agreement to COMPANY. If the Agreement is not
returned to COMPANY within 90 days from the issue date, then such Agreement is subject to be voided and
prices are subject to change.
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ADDENDUM A4

PROPRIETARY INFORMATION!

PAYMENT TERMS

Total Contract Price
On Year Onlineg Services & Products (Billed Monthly)
Estimated Trave! Expenses (Bilied as Incurred)

Hardware, Software and Services

Phase 1
Contract Signing
Gap Analysis
Project Schedule Acceptance
instaliation of Hardware and Software listed in Addendum A-5

Phase 2
Functional Acceptance — Initial Court
Go-Live —~ Initial Court
Functional Acceptance — Second Court
Go-Live ~ Second Court

Phase 3
Functional Acceptance ~ Third Court
Go-Live - Third Court
Functional Acceptance — Forth Court
Go-Live - Forth Court
Functional Acceptance — Fifth Court
Go-Live - Fifth Court
Functional Acceptance — Sixth Court
Go-Live — Sixth Court
Functional Acceptance ~ Seventh Coust
Go-Live ~ Seventh Court
Functional Acceptance ~ Eighth Court
Go-Live — Eighth Court
Functional Acceptance — Ninth Court
Go-Live ~ Ninth Court

Final System Acceptance

$ 1,866,530.00

$ 20,500.00
$112,286.00

$ 03,328.50
§ 93,326.50
$ 63,326.50
$93,326.50
$ 186.653.00
$ 186.653.00
$ 186.653.00
$ 186.653.00

93,326.50
93,326.50
74,661.20
74,661.20
55,995.90
55,995.80
37,330.60
37,330.60
37,330.60
37,330.60
18,665.30
18,666.30
18,665.30
18.665.30

P PR PDARB R BN NGD

74,661.20

5%
5%
5%
5%

10%
10%
10%
10%

5%
5%
4%
4%
3%
3%
2%
2%
2%
2%
1%
1%
1%
1%

a%

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN

CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC,
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ADDENDUM A-5
PROPRIETARY INFORMATION!

CONTRACT PRICE SUMMARY?

: THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC.

2 Shipping costs, travel costs and any applicable sales, use value added or similar taxes shall be paid by CITY. Unless such
costs or taxes are listed as a line item herein, they shall be invoiced separately, payable on receipt of the invoice therefore.
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ADDENDUM A-5 (Continued)

Product/ Sarvices Foa Hours

Licenss Foen
INCODE Court Cow Managemaent

Criminal Court Cese Managsment 1.300.000

Centralized Cash Collectione 22 8090
Citstion {ssuing Device Interface = 5.500
Genaral Ledger (non-INCODE) Interface 12 ¢o0

INCODE Printing and Repaorting Solutions

Report Writer 18,500

(One Desgner, subscriplion o repocts onling)

Additiona! Designaer 550
Forms Overlay 1.650
( & Ovadiayas for Courl, & Loge)

Secure Signetures (includes 2 signatures) 1.100

Each Signeturs (scan and prepsre for uss) 1.875
Bystem Software 18.738

Cash Collection Hardware

Epson TH-HB000N Tharmal Receipt Printer (USB snd Parsliely L} 12.600
edia Plus Automated Cash Drgwer (L) NEW 2.400
iiag Stripe Reader (L) 2.400
Court Eyeball Camera (L) 720

Professional Sarvices
HCODE Court Case Management

Criminal Count Cage Mansgement 250,000 2.000
Crimingl Court Case Managemen Conversion 112,500 100
Centralized Cash Coliections 10000 a0
Citation Issuing Device Interface " FIZA WA
Geanerel Ledger (non-JMCODE) Interface NiA N/A
INCODE Printing and Reportdng Solutions
Report Writer 6,250 50
{Ore Designer. sudacoption to regocts online}

Additionsl Designer 500 4
Forms Qveray PéA MrA
{ 6 Dveraye for Courf, 4 Logal
Sacure Signatures (miclydes 2 sgpostures) HA IFA

Ench Signature {acen snd prepare for use) [N A,
Project Managsment 126.000
Project Consulting 35.000 280
nataliation and Canfiguration of Mardware 2 250

Subtotal 1.941.030 25814
Less Prolect Discount 74 5001
Total Purchase Price 1.866 630

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,

INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD FARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC.

! Shipping costs, travel costs and any applicable sales, use value added or similar taxes shall be paid by CITY. Unless snch
costs or taxes are listed as a Hne item herein, they shall be involced separately, payable on receipt of the invoice therefore.

City of San Antonio Contract and Software Licensing Agreement
Copyright © 2009 Tyler Technologies, Inc. — Confidential & Proprietary

Unpublished: Rights reserved under the copyright laws of the United States

Page 42 of 54



ADDENDUM A.5 (Continued)

l Online Services and Products l

Service Q1Y Lherges Initie] Yeor Annuasl Fes
INCODE Online Componant Setup
QOne Time Setup Fee 1 2500 2500
« Hardware Configuration )
- DNS registration
Konthly fes to suppon and host Web site 750  smonth $.000 4.000]
INCODE Court Online Component
Horthly support/maimenance fee 750 mimonth ¥ 000 9000

« Dispiay of ctation/citations for payment
- Golimats pies from defendant
- Security - S3L {Secure Socket Layer)
- Payment Processing » Credit Card
» Payment packet is crealed to be
mported to Court Systemn
NOTE: Defendani pays §1,50 fee per fransaciion for psyment on-ine,

Totat 20500 18,000

Note; INCODE's Onfine modules support merchant scoounts through ETS and Authorize et
INCOUE's Online modules utlize NCODE Web Services which require a dedicated public IP address (provided by Enity)

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC.

! Shipping costs, travel costs and any applicable sales, use value added or similar taxes shall be paid by CITY. Unless such
costs or taxes are listed as a line Item herein, they shall be invoiced separately, payable on receipt of the invoice therefore.
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ADDENDUM A-6

PROPRIETARY INFORMATION'

USER FUNCTIONAL REQUIREMENTS MATRIX

To be created by Tyler and COSA based on Tyler’s current standard functional matrix.

(Attached)

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED

FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC,
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ADDENDUM B

PROJECT MANAGERS/PROJECT LEADER

Tyler Project Manager: Jonathan Lang
City Project Leader: John W. Bull
City Project Managers: Mary Atkinson and Kathaleen Giardino
City of San Antonio Contract and Software Licensing Agreement
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ADDENDUMC

TYLER TECHNOLOGIES, INC.
SOURCE CODE ESCROW AGREEMENT
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SOURCE CODE ESCROW AGREEMENT

IN CONSIDERATION OF the terms and conditions of the Agreement and other good and valuable consideration, the parties hereto
agree as follows:

ESCROW ACREEMENT. Tyter Techmologies agrees to name City of San Antonio, Texas, hereinafier CLIENT, as s benefivisry
in accordance with the provisions of the Sofiware Escrow Service Agreement Tyler Technologies naintains with an independent
SSCTOW service.

PRICE. CLIENT agrees to pay an initial start-gp foe of $2.500.00, due upon execution of this agreement. Fuhuwre annual payments
of $2,500.00 will be invoiced in the month prior to the renewal date and will be due in full for this agreement to continue in effect.

SOFTWARE SOURCE CODE COVERED. This Agreement applics to all INCODE Software for which CLIBENT has paid the
full agreed upon price of the INCODE Software license. If CLIENT scquires additional INCODE Software in the future, such
software shall also be covered by this Agreement. If CLIENT fails to pay the Escrow fec when due, Tyler Technokogies shall have
the right in its soke discretion to suspend its performance or terminate this Agreement.

TERM. This Agreement shall become effective on the date executed by an officer of Tyler Techmologies and shafl have a term

beginning upon the fivst of the month fallowing the instaTtation of the INCODE Software and ending upon the last day of the month

one year following thet date,

A, This Agreement will automatically renew for subsequent one year terms imless either party gives the other party at least thirty
days peior written notice of its intent not to renew, Fees for subsequent years are subject (o change,

PROVISIONS. Asa
e3cTOW agrecment;
A, Tyler Technologies will maintain a software cacrow scrvice agreement with an independont escrow service provider.
8. Tyler Technologies will dwosx & current copy of sourve code for 8l licersed INCODE software spplications and will
update the deposit when & major revision of the software is relessed.
C. it‘Tyler Technologies chooses (o change the provider of the escrow service, Tyler Technologies will notify CLIENT of
the name andaddressofﬁxmwwcmwmcpmwdcr
D.  The provisions included in the escrow setvice agrecnent will mclude provisions for the beneficiary to reccive access o
the INCODE source code when the escrow service provider hws received written instruction direetly from Tyler
Technologies, Tyler Technology's trustee in bankruptcy, or a court of competent jurisciction and payment to the escrow
service provider of the deposit copying snd delivery foes, then the escrow service provider will release a copy of the

i t, Tyler Technologies agrees to provide the following service to CLIENT through an

deposit materials to CLIENT.
ACCEPTED BY: ACCEPTED BY:
CITY OF SAN ANTONIO, TX Tyler Technologies, Inc,
CLIENT Name
By: By:
Signature Signature
Var 2220 Ki AP Presiden, INCODE Solution
Title - Title
33/7-4 3-27-08
Date Date
City of San Antonio Contract and Soft Licensing Agy
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ADDENDUM D

CRITICAL PRIORITY SOFTWARE ERRORS

A Critical Priority Software Error is defined as a system down event which severely impacts the
ability of Users to utilize the System, defined as the following:

Criminal Court Case Management system down
Failure of essential Criminal Court Case Management and Centralized Cash Collections
software functionality

* Lossof data & data corruption

The following issues meet the criteria of a system down event:

1. Criminal Court Case Management Command.:
a. The Criminal Court Case Management System is down and all workstations will
not launch or function.
b. The Criminal Court Case Management System is inoperable due to data
corruption caused by Tyler Technologies, Inc.

TOTAL SYSTEM FAILURE:

Total System Failure occurs when the System is not functioning and there is no workaround; the
entire Criminal Court Case Management system is not functioning as specified.
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ADDENDUM E

BUSINESS TRAVEL PROCEDURES
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1. Air Travel

Tyler’s travel agent will identify all reasonable travel alternatives and discounts available
including choice of airport, airline, dates and times. The employee will select the most
cost-effective flight available. Employees are encouraged to make reservations far
enough in advance to take full advantage of discount opportunities.

2. Ground Transportation

A. Private automobile
Business use of an employee’s private automobile will be reimbursed at a rate of $0.55
per mile plus out of pocket costs for tolls and parking,.

B. Rental Car
Employees are authorized to rent cars only in conjunction with air travel when cost,
convenience and the specific situation require their use.

C. Public Transportation

Taxi or airport limousine services should be considered when traveling in and around
cities or to and from airports. The Company will reimburse the actual fare plus a
reasonable tip (15-18%). In the case of a free hotel shuttle to the airport, a $1 tip per bag
is reimbursable.

3. Lodging

Tyler’s travel agent will select hotel chains that are well established, reasonable in price
and conveniently located in relation to the traveler's work assignment. Typical hotel
chains include Fairfield Inn, Hampton Inn, and Holiday Inn Express. If the customer has
a discounted rate with a local hotel, notify Tyler’s travel agent as soon as possible to
insure that all employees can take advantage of the rate.
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4, Meals

Employees meals while on travel status are reimbursable in the form of a flat per diem

rate. The reimbursement rate for individual meals shall be based on the allowable IRS
per diem rate.

A. Overnight Travel

Employees on overnight travel status are eligible to claim all three meals on their expense
report except as follows:

Departure Day:
Depart before 12:00 noon Lunch & Dinner
Depart after 12:00 noon Dinner
Return Day:
Return before 12:00 noon Breakfast
Return b/t 12:00 noon & 8:00pm  Breakfast and Lunch
Return after 8:00*pm Breakfast, Lunch and Dinner

8:00* is defined as direct travel time and does not include time taken to
stop for dinner.

B. Same Day Travel

Employees traveling at least 2 hours 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 8:00*pm.

8:00* is defined as direct travel time and does not include time taken to stop for dinner.

5. Internet Access — Hotels and Airports
Employees who travel may need to access their e-mail at night. Many hotels provide free
high speed internet access and Tyler employees are encouraged to use such hotels
whenever possible. If your hotel charges for internet access it is reimbursable up to
$10.00 per day. Charges for internet access at airports are not reimbursable.

Effective Date: January 1, 2007
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ADDENDUM F

Tyler Content Manager

: THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,

INC, THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED

FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC.
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Tyler agrees to provide the following software to the COSA on a trial basis. The trial period shall commence upon
Go-Live of Phase 1 and continue for 90 days. If at the end of 90 days, the COSA chooses to continue using the
software listed herein, Tyler shall invoice, and the COSA shall pay the amounts listed below, If the COSA chooses
to discontinue the use of the software listed in this addendum, the COSA shall provide notice of said intent to Tyler
along with representation that said software has been removed from their system. Tyler shall be entitled to invoice
services associated with configuration and training of the returned software,

PVl sirrsesr ey

tyler « Jcirricrr

Jéense Fees LAY L
tylor Contentddanager Enterprise License 1 76.000 75,000 15 000

Toer installation, maxunum storage of 1278 GigeBytes) Y

tyler CornreneAlanager LE (Integration) 1 38.000 = 38,000 7.600
User and Retrioval Licenses

Full Use Licenseas {Concurrent License) 3¢ - 11007 33 000" 6.600

Allows access to all aspects of Java program interface
subject to site security policias.
‘Retrieval Licenses {Concurrent License) 20 "7 980" 19.600" 3.920
Allows for documant search and view through
standard Java spplication interface.
TCM nvetr License 0 15.000 7 or Y
Allows for internet or Intranet ssarching. View Index
and document images and reisted documents via a
Web browser. (requires base license}
Wab Services AP 4] 5.000" o 0
Allows for platform indepandent. back end integration
with external applications includes up to 18 hours of
Tyler angineering consultation
Annua!l BPN Maintenance 1 07 0 100

Document Capture License Fees

Scan Stotion License Fee

Scan Station O] 345 0" 0
Supperts any scanner with Twain driver. Includes
Bracode/Batchscan and Basic OCR [full text search)

Scan Station (6 psck) 4 1.380 5.520 1.104

Workfliow

Workflow Base Price 1 2.500 2500 300

Users {same 288 full user licenses} 30 150 4,500 a00

Additional Opvions .

Advanced OCR (inteiligent Data Captura) 1 10.000 10.0090 2,000
Tatal for Softweare $188,120 $37,724
Total for Software License & Support & Maintenance $188,120

! THESE ADDENDA CONTAIN TRADE SECRET AND OTHER PROPRIETARY INFORMATION OF TYLER TECHNOLOGIES,
INC. THE INFORMATION CONTAINED HEREIN SHALL NOT BE COPIED OR DISCLOSED TO THIRD PARTIES OR USED

FOR ANY PURPOSE NOT DIRECTLY RELATED TO PERFORMANCE OF THIS AGREEMENT WITHOUT THE WRITTEN
CONSENT OF AN OFFICER OF TYLER TECHNOLOGIES, INC,
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tyler « i e A

SRE SRR

Project Managemsnt 3.920
Management of installation. training. and client communication
HW Instaliotion & Consulting Services 2.690
Documsntation and installation tele-conference HVV staging & Instaliation
Softwars Configuration 9.100
Remote SW Installation & Configuration
Troining 7,200

Document Type Configuration Training
Index Processing Training

Scenning

Work Flow

Caontfiguration Training

Frocaess Training

Administrator Training

Conversion Mot included
Data anci‘or image Conversion
Shipping and Insurance 28
Hardware Estimated Shipping and Insurance Charges
Admission to Educetion Forum 625
3 day admission for 1 staff member to Tyler Connect
Additional Professiona! Sarvices TBRO
intsgration, Data / lImage Convarsion Sewices - To Be Determined
Total for Services 323,463 |
‘Hardware
BN 500 500
|___Total for Hardware: $500 ]

otal of all License, Services, Hardware and Suppat,

I Toral for tyler ConteniManager $272,083 J
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