
Software License and Professional Services Agreement and 

Software Maintenance Agreement 


This Software License and Professional Services Agreement and Software Maintenance and Support Services Agreement (this "Agreemenf') is made 
and entered into by and between Tyler Technologies, Inc., a Delaware corporation ("Tyler') , and Tom Green County, Texas (the "Client"). 

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

WHEREAS, Purchaser desires Tyler to perform, and Tyler desires to perform, certain maintenance and support services related to the Licensed 
Software, as set forth below. 

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

A. 	 Tyler shall furnish the products and services described in this Agreement, and Client shall pay the prices set forth in and subject to the terms 
and conditions of this Agreement; and 

B. 	 This Agreement consists of this cover and signature page and the attached Terms and Conditions page. 

SOFTWARE PRODUCTS LICENSE FEE 

Odyssey Record on Appeal Creator 

SessionWorks Judge Edition (2 users) 

$10,000 

$10,000 

LICENSE FEE PAYMONT TERMS 

100% upon contract execution 

TOTAL LICENSE FEE 

$20,000 

PROFESSIONAL SERVICES J HOURS I 
RATE/HR T&M AMOUNT 

Project Management 5 170 $850 

Setup, Configuration &Consulting 20 155 $3,100 

Training &Go-live Assistance 24 145 $3,480 

TOTAL TaM SERVICES 

$7,430 

ANNUALM&S 
INCREASE 

$2,100 

$2,100 

ANNUAL M&S INCREASE 

$4,200 
MAl NT. EFFECllVE DATE 

Upon Contract 
Execution 

TOTAL LlC & SERVlCES 

$27,430 

IN WITNESS WHEREOF, this Agreement has been executed by a duly authorized officer of each party hereto to be effective as of the date last set 
forth below. 

TYLER TECHNOLOGIES, INC. 

Authorized Signature 

Name (Print) 

TItle 

ilia (Print) 

¥. 
Date 	 Date 
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Terms and Conditions 

1. 	 SOFTWARE PRODUCT LICENSE 
1.1. . Lloense a-rt. In oonsideration for the Ucense Fee. T;jer hereby grants to Oient a 

non-excluslve. roy - ee. revocable license to use the Softwn Products lor Oienrs intemat 
admnistration oper ·on",.andlor oonduct o! Oient·s business operations by an unlimted nurrber 
of.~sers eimt'oyed by Ulent on an unlrrrited number of COfT'4luters and/or corT'4JUter stations 
utilized bjdienl. Upon Olenrs payment of the License Fee in full/ the foregoing licenses shatl 
become rrrevocable. subject to the restrictions on use set forth herein. 

1.2. ~. Unless otherwise expressly set forth in this AQreement Oient shalt 
not (a) reverse engineer. de-oompile1or disassemble a~ portion of the So1tware PrOducts or (bl
sublloense. transfer. rent, or lease [he Software Prcrducts or its usage. To the extent Oien 
employs contract~. subc9fltractors. or other third parties to assist in the Project Oient shall 
obtarn from such third lJ<r1!es an executed Tyler confidentiality agreerne!lt prior to such parties
being permitted access to Tyler Confidential and Propriet<ry Information. 

1.3. Cooies. Oient may malte and mantain such oopies of the Softw<re Products as 
ire reasonafilYapPropriate for ils use and for archival and backup purposes; provided. however. 
that Olef)t sh~1 retarn all propnet<ry notices. logos. copynght noboes. and slmrlar makings on 
such COPies. 

1.4. Embedded Third pa~ Software. The license grant seI forth herein includes the 
right to use any errt>eddea lfirr PartY SOftWare. wliich shall be accessed ald used only in 
accordance With the temos oonditions. and lioenses irwosed by the manufacturers and 
lioensors of such errbeddiXl third party software. Tyler hereby passes through to Oient all 
WarTalties granted by the owners and licensors of errbedded thira party softw<re if any. 
. 1.5. TiUe. Tyler represents and WarTants that it is the owner of all right tiue. and interest 
In and to tIle'Boftw<re Products and all components and oopies thereof. Nothing in this 
Agreerne!lt shall be deemed to vest in Oient any ownership or intellectual property righls in and 
to Tyler'.s intellectual property (including, without limitation. Tyler Confidential and Proprietary 
Infoomation). any corr-ponents and co~es Ihereof. or any derivative wor1<s based thereon 
prepared by Tyler. 

2. 	 RESPONSIBILITIES OF TYLER 
For the License Fee(s) set forth in Ihe first page hereof. Tyler shall deliver. install a'ldior 

en~ble. Tyler propneta-y SOftw<re Product on Client's ecuipment a-rd perform such other 
obligations. Including the cornection of defects. as set forth in Section 6. 

3. 	 RESPONSIBILITIES OF CLIENT 
In addiUon to the other responsibilities set forth herein, Oient shall perform the following: 

(a) designate an efT'4lIoyee of Oient as its System Administrator; (b) provide alt training of its 
personnel. exoept and to the extent this Agreement specifically r!l(JUI~ Tyler to provide training; 
lC) collect. prep<re. and enter all data necessary for operation of the Softw<re Product into the 
ecuipment loaiJed with the Softwn Product; (d) retarn sep<rate oopies of records of all data 
entered into the corJ'4luter ecuipment (e) provide the computer systems into vmich the Softwa-e 
Product will. be loaded; minsfall any Software Produc;:t changes or updates into the Software 
Product, vmlch ire supplied by Tyler In accordance With this Agreement; and (g) allow rerrote 
access Ily Tyler for purposes of software supporj via a secure Microscft-based connection 
(VPN). To ttie extent data conversion is required. Oient shall (i) deliver to Tyler legacy data in 
an electronic SQ!.. ASCII delimted. or other fomnat requested by Tyler and (iiY provide Tyler with 
a basic .ex~anation of the delivened legacy data, including dafa elemenfs and relationship 
ex~anooons. 

4. 	 PROFESSIONAL SERVICES 
4.1. Set forth on the first page 01 thiS Agreement is Tyler's good faith estimate of the 

hours a-rd fees associated with the servioes to 00 perfonmed by Tyler for Oient. irctuding travel 
time by Ty\er's personnet from Tyler's place 01 business to and from Client's place of business. 
and for wlilch Oient shall pay on a T&M basis. Additional services recuested by Oient wliich 
ire beyond those hours detailed in this Agreement will be billed at Tyler's then current servioes 
rales. 

4.2 In the event Oient purchases professional services from Tyler for the pUrPOse of 
making Softw<re. Product changes. improvements. . or enhancerne!lts. any sucli Softw<re 
Product changes. Improvements Of enhancements delivered there under shalf be subject to the 
s<rne license as set forth in Section 1and subject to the s<rne restrictions thereon. 

5. 	 FEES AND INVOICtNG 
5.1. rrosefetee. Tyler shall invoioe to the Oient the Lioense Fee in acoordanoe with 

the paymen. emns fortli. on the first page of this Agreement. and Oient shall pay such 
Lloense Fee In accordance With Section 5.4. 

5.2. Professional Services Ch<r~. T&M ch<rges for all professional services to be 
perfonmed hereunder shall be InVOiced a paid by Oierrtin acoordance with Section 5.4. 

5.3. ~. Oient shall reimtiurse Tyler for travel. lodging. and food expenses 
actual'ly arldreaSonably incunred by Tyler in peiiorrring its professional services herein in 
accordance With Section 5.4. 

5.4. Invoice and P\lilment. T\'Ier shall invoioe Oient for servioes and associated 
expenses heieln on a moo y basis. Each invoioe shall state the total invoiced <mount and 
shall be accompanied by a reasonably detaled itemization of services and expenses. Following
receipt of a propeMy sut5mitled invoice, Oient shall pay arrounts owing therein thirty (30) days in 
<rrears. All payments shall be made in U.S. currency. Any undisputed sum not paid when due 
shall be<r interest at the rate of prime rate (as set forth In the Wall Street Journal) plus five 
peroent (5'10) per annum or the highest rate allowed br governing law. wliichever is leSs. 

5.5. Taxes. .The lotal . Agreement .I\rnqun does not include any lax or other 
govemment<i\riiiXlsltions Includlng Without limrtation. sate and use tax. All sucli ~plicable cost 
~ any. shall be invoioed sep<rately l0ciient. and client shall pay the same. . 

6. 	 ACCEPTANCE OF THE SOFTWARE PRODUCT 
6.1 . Acceptance of the Software Product by Client shall be final <rid oonclusive except

for latent defects. frald. and such gross mstaltes as arrount to frald and the operation of any 
provision of this Agreement. wlilch specifically survives acoeptance. In the event sad 
acoeptance beoomes other than final. or beoomes inoonclusive. pursUalt to this Section 6. 
Client's sole right and remedy against Tyler therefore shatl be to recuire Tyler to correct the 
cause thereof. 

6.2. Notwithstanding anything to the contrary herein. Clienrs use of the Software 
Product for its intended purpose (-Operational Usej shall oonstitute Clienrs acceptance of the 
Softwn Product. without exception and for all purROSes. Upon Operational Use. the Softw<re 
Products shall then become subject to the terms and conditions of the Existing M&S Agreement. 

7. 	 TYLER CONFtDENTIAL AND PROPRIETARY INFORMATION 
7.1. Tm Confidential and Pro~ Information means all information in any form 

relating to. u In. or arrslng out of 75 operatrons and held by. owned. licensed. or 
otherwise possessed by Tvier (wliether held by, owned licensed. possessed. or otherwise 
existing in. on or about lyter's premises or alent's offrces. residence(s). or facilities and 
reg<rdfess of how such infomnation c<rne into being. as welt as reg<rdless of who created. 
generated or gathered the infomnation). including. witf\out limitation. air information contained in. 

embodied in (in any media whatsoever) or relating to Tyler's InventiOns. ideas. creations. works 
of authcfshlp. business documents. hoenses. operations. manuals. operating data. projections, 
customer hsts <lid data. sates data. cost data. profit data. financial staterne!lts. strategic 
pI<II~lng data. desrgns logos. proposec trademarkS or service marks test results. product or 
servrce literature. prOduct or servroe concepts. process data. speciffcation data know how 
softw<re. databases. database layouts. design documents release notes. algorithms. source 
code. screen shots. and other rese<rch and.development information and data. Notwithstanding
the foregorng. Tyler Contidentia and Proprret~ Information does not include infomnation thaf: 
(a) bec&res ~~tlIic other than as aresult of a disclosure by Oient in breach hereof; (b) becorres 
avarlable to Olef!t on . a non-confidentiil basiS rrom a source other th<ll Tyler. wliich is not 
prohibited from disclosing such Information. by obligation to Tyler; (c) is knowTi by Oient prior to 
Its recerpt from Tyler Wllhout any oblrgation of confidentralty With respect thereto; or (d) is 
developed Oient.inde~nUy of any disclosures made by Tyler. 
. 7.2.. tection f Tier Mentla d Pro 'et Inl alion. Oient shall not 

disclose. dlssemn e • . 305m • Pu I . . sue. e avar e. or 0 erwise convey Tyler
Confidential and Pro~t<ry .Infomnation ald alent shal not use. make sell or ottierWise 
exploit any such Tyler Confidential and Proprieta')' Infomnation for any purPose 'other than the 
perfomnance of this Agreement. without Tyler's wntlen consent. except: (a) as may be required 
oy law. regulation. judicia or admnistrative process; or (b) as required in ntigation pertaining to 
thiS Agreement. prOVided Ihat Tyler IS given advance notioe of suclr Intended disclosure in order 
to permit it the opportunity to SeeIk a protective order. Oient shall ensure that all individuals 
assigned to oerform services herein shall abide by the temos of this Section 9.1 and shall be 
responsible for brea::hes by such persons. 
. 7.3.. Judicia Hi~ 1.1 Oient is recuested or recuired (by oral questions
InterrClgatones. reques6(ln atlen or documents In legal proceedings. subpoena. civil 
Investrgative demand. or other slml<r process) to disclose <IIy Tyler Confiilential and 
Propriet<ry Information. Oient shall provide Tyler with prompt writlen notioe of such recuest or 
reculrement so that Tyler may see!< protective orders or other appropriate remedies andlor 
warve co01lhance With lhe proVISionS of thiS AQreerne!lt. If. In the absence of aprotective order 
or other remedy or the receipt of a waver byl'yler. Oient nonetheless is legaJy compelled to 
disclose Tyler Confidential and Propriet<ry fnformation to any court or tribunal or else would 
s!a-rd hable for conte01lt or suffer olher censure or penallY'roient may, without liability herein. 
disclose. to such court or tribunal only that . portion of yler Confioential and Proprietary 
Information which the court requires 10 be disclosed. provided that Oient uses reasonable 
efforts to.preserve the oonfldentiality.of Tyler Confidential and Proprietary Infomnation. including. 
Without IImltooon. by cooperating With Tyler 10 obtain an ~propriale p!otecbve order or other 
reliable assurance that confidential treatment shall be accOrded Tyler Confidential and 
Propriet<ry Infoomation by such court or tribunal. 

8. LIMITATION OFlIABILITY 
THE RIGHTS AND REMEDIES OF ANY CLIENT SET FORTH HEREIN ARE EXCLUSIVE AND 
IN LIEU OF Am AND ALL OTHER RIGHTS. REMEDIES OR WARRANTIES AVAILABLE AT 
LAW INCLUDING IMPLIED WARRANTIES OF MERCHANTABLILTY AND FITNESS FOR 
PARTICULAR OR tNTENDED PURPOSE. 
TYlER'S LIABILITY FOR DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT WHETHER BASED ON A THEORY OF CONTRACT OR TORT INCLUDING 
NEGLIGENCE OR STRICT LlABILlTY/.SHALl BE LIMITED TO (A) PRIOR TO OPERATIONAL 
US~,}HE LICENSE FEE SET FORTM HEREIN OR THE TOTAl AMOUNT PAID BY CLIENT 
HEt<t:UNDER. WHICHEVER IS LESS. OR (B) AFTER OPERATIONAL USE TYLER'S 
OBLlG<\TIONS AS SET FORTH IN CLIENTS EXISTING M&S AGREEMENT. 
NOTVVITHSTANDING ANYTHING TO THE CONTRARY IN NO EVENT SHALL TYLER BE 
LIABLE TO CLIENT FOR (A) INDIRECT. REMOTEhINClDENTAJ". SPECIAL EXEMPLARY 
PUNITIVE OR CONSEQUENTIAL DAMAGES OR (~) FOR Am uAMAGES IMiATSOEVER 
DUE TO CAUSES BEYOND THE REASONABLE CONTROL OF TYLER"OR (C) DAMAGES 
RESULTING FROM THE LOSS OF USE LOSS OR DAMAGE TO CLIENT SOllRCE DATA 
LOSS OF REVENUES. OR FROM LOSS bR DESTRUCTION OF MATERIALS PROVIDED TO 
TYLER BY CLIENT. 

9. 	 CLIENT INFORMATION 
All data provided to Tyler by Oient relating to Softwa-e Product shall be oonsidered 

Propriet<ry Information of Oient even though not sl<rnPed with a Prop'ietay Information st<rnp 
or slrnrl<r legend or ma1<ing. Tyler agrees fo use reasonable c<re to safegu<rd sad Proprietary 
Information aganst disclosure fa unauthorized e01lloyees of Tyler <rrd all persons not employoo
by Tyler. 

10. 	 DATA SECURITY 
10.1. The ~<rties recognize that the purpose of a computer system oonsisting of 

ecuipment and softw<re is the processing of data. as each Oient deems necessary for its 
operations. The term ·processing" for t.he purpose of t~is Section shall mean the gathering of 
such data for Input Into the system. the rnput of the data Into the syslem, the retrieval' of the data 
in the system. and the dissemination of such data. regardless of the media upon which the data 
is contamed. whether it be on paper. disk. tapes or otner media. 

10.2. The p<rties further recognize that (Ij the data so processed may oontan sensitive or 
confidential material ..the unauthorized disclosure of wliich might cause damage to the Oient or 
thrrd partres. (II) the dlssemnation and disclosure may taile ~ace at any stage of the processing. 
~~g;~tr~O~:~i~r.e proces~ng. dissemnation. and disclosure of such data is totally within 

.10.3. It shall be the responsibility of the Oi~t to establish and mantain all neoess<ry 
secunty measures to safegu<rd and control the dlSdosure of such data and to prevent its 
disclosure to unalthorized parties. 

11. 	 GOVERNING LAW 
This AQreement shall be interpreted in accordance with the laws of the state of the 

domicite of Oient. In the event any of this Agreement is invalidated by a court or legislative 
action. the remainder thereof shall reman in fun foroe and effect. 

12. 	 ENTIRETY OF AGREEMENT; AMENDMENTS 
12.1. This Ucense AQreerne!lt oontains alt of the representations. warTanties. and 

promises of the parties relating to the subject matter hereof. vmether oral or wntlen. and 
supersedes all representations. warranties. and promises of the parties relating to the subject 
matter hereof. wliether oral or writlen. and supersedes alt representations. warranties and 
Jlfomises of the parties relating to the subject matler hereof wliich predate this Lloense 
Agreement.

12.2. This License Agreerne!lt may only be <mended. modified. or changed by writlen 
instrument signed by both parties hereto. 

13. 	 APPROVAl OF GOVERNING BODY 
Oient represents and warralts to Tyler that this Agreement has been approved by its 

goveming body and is abinding obligation upon Oient. 
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Terms and Conditions 

Maintenance and Support Services Agreement 
This Maintenance and Support Services Agreement (this "M&S Agreemenr) is made 

and entered into as of the Effective Date by and between Tyler Technologies, Inc., a 
Delaware corporation ('Tyier' or "Software Provider') and Purchaser. 

WHEREAS, Tyler and Purchaser have entered into that certain Software License and 
Professional Services Agreement (the "License Agreemenr) pursuant to which, among other 
things, Purchaser has acquired a license to Tyler's Licensed Software. 

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

NOW, THEREFORE, in consideration of the promises contained herein, along with 
other good and vatu able consideration, the receipt and sufficiency of which all parties 
acknowledge, the parties agree as fotlows: 

1. CERTAtN DEFINITIONS 

1.1. Terms Not Defined. Terms not othefWise defined hefein shall have the meanings 
assigned to such terms in the License Agreement 

1.2. Business Day means Monday through Friday, exctuding Tyler Hotidays. 

1.3. Business Hours means 7:00 a.m to 7:00 p.m, Central TIme during Business Days. 

1.4. Orcumvention or Orcumvention Procedures means, as applied to aDocumented 
Defect, achange in operating procedures whereby Purchaser can reasona~y avoid any 
delelerious effects of such Documented Defect.. 

1.5. Defect means any bug, errex, malfunction, or other defect in the Licensed Softwae 
coosed by, arising from, ex emanating frcxn the reasonable control of Tyler that renders the 
Licensed Softw;:re in non-conformance with Tyler's then current published specifications. 

1.6. Documenled Defect means aDefect that Purchaser documents for Tyler pursuant to 
Section 2.1. 

1.7. Legislative Change means a refinement, enhancement, ex other modification to the 
Licensed Softw;:re necessary to comply with final, statewide legislation or adrrinistrative regulation 
affecting afl clients in Purchasers stale and pertaining to: (a) existing reports, exports, ex data 
exchanges; (b) new reports; (c) new data entry fields for state reporting; (d) new fee calculations; 
(e) new disposition templates; mnew sentence terrplates; ex (g) new citation templates. 
Legislative Changes do not include the expansioo of Purchaser's constitutional or operational 
responsibilities beyood those that exist as of the Effective Date. 

1.8. Effective Date has the meaning set forth in Section 8.1. 

1.9. Service Levell Defect means aDocumented Defect that causes (a) acomplete 
application failure or application unmail<lJility; (b) application failure ex unmailability in ooe or more 
Purchaser remole locatioos; or (c) systemc loss of multiple essential system func1ions 

1.10. Service Level 2 Defect means aDocumented Defect that causes (a) repeated, 
consistent failure of essential functiooality affecting more than one user or (b) loss ex corruptioo of 
data. 

1.11. Service Level 3 Defect means aService Level 1Defect with an existing 
Orcumvention Procedure, ex aService Level 2 Defect ,that affects ooly ooe user ex for which there 
is an existing Orcumvention Procedure. 

1.12. Service Level 4 Defect means aDocumented Defect that causes faifure of non
essential Ucensed Software functionality ex acosmetic or other Documented Defect that does not 
qualify as any other Service Level Defect 

1.13. Third Persoo Softw;:re means alilhird p;:r1y softw::re required for the operatioo and 
use by Purchaser of the Ucensed Software consislent with the license granted to Purchaser. 

1,14. Version Release means new versions of the Licensed Software that contain 
technical improvements, functional enhancements, updates, extensions, andlex maintenance 
changes to the Licensed Software. 

1.15. Tyler Holidavs means one (1) day for aNew Year's,Memorial Day, Independence 
Day, Labcx Day, Thanksgiving Day and the day after Thanksgiving, and Christmas day and up 10 
two rolling holidays. The exact date fex any rolling holiday will be published on Ihe Tyler website in 
advance of the date. 

2. END USER RESPONSIBIUTtES 

2.1 . Documenting Defects. Purchaser rrust document all Defects in writing with sufficient 
information to recreate the Defect or otherwise clearly and convincingly document or evidence its 
occurrence, including, but not limited to, the operating environment, data set, user, or any other 
such infoomation that Tyler may reasonably request. Purchaser shall deliver such infoomation to 
Tyler concurrently with its notification to Tyler of aDefect. Purchaser shall use all reason~e 
efforts to eliminate any noo-application related issues priex to its notificatioo to Tyler of such Defect, 
including, but not limited to, issues related to the nelwcxk, user traning, Purchaser-produced 
extensions, and data pro~ems not caused by the Licensed Softw;:re_Any technical or other issue 
for which Purchaser requests services, but which is not a Documented Defect, shall be treated as a 

request fex other services and governed by Sectioo 4. 

2.2. Other Purchaser Resoonsibilities. Purchaser shall: 

(a) maintan all required Third Persoo Softw;:re to the release level compatible 
with the insialled versioo(s) of the Licensed Softw;:re; 

(b) establish and maintain an internal help desk 10 be the central point of contact 
and communi calion between the end users and Tyler's support staff. In the eventlhat lhe 
Purchaser is unable to establish and maintain an internal help desk, Purchaser may select up 
10 twenty (20) ·super users' who may coolact Tyler's help desk. 

(c) provide training 00 the Licensed Software 10 its erJ1lloyees; 

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

(e) allow rennote access by Tyler 10 Purchaser's servers via a Purchaser 
approved rennole access ex other mutually agreea~e protocol, provided, however, that 
Purchaser acknowiedges that falure to provide atimely and practical remote access method 
may negatively impact Tyler's ability to perform its responsibilities under this M&S Agreement; 

(Q implement and perform appropriate data backup and data recovery 
procedures relaled to the Licensed Softw;:re. In no event shall Tyler be held liable fex any loss 
ex other d::rnage associated with the loss ex destruction of any data related to the Licensed 
Software that is attributable to Purchase(s failure to implemenl and perform such procedures 
00 a timely and reg ular basis; and 

(g) provide oosite installatioo, new inlegratioo, training, and other responsibilities 

with respect to Version Releases as set forth in Section 5 . 

3. TYLER RESPONSIBILITIES - SUPPORT SERVICES 

3.1. General Services for Reoorting Production Documented Defects. 

(a) Tyler shall provide Purchaser with procedures for contacting support staff 
during noomal business hours (7:00 am. to 7:00 p.m, Central TIme, Monday through Friday, 
excluding Tyler Holidays) for reporting Documented Defects. Tyler shall assist Purchaser in the 
diagnosis of any Documenled Defect, including the assigned Service Level and Tyler's tracking 
number. 

(b) For each reported Documented Defect, Tyler shall assign appropriate 
personne to diagnose and correct the Documented Defect, and where appropriate, identify 
Circumvention Procedures. Tyler's initial response shall include an acknowtedgement of nolice 
of the Documented Defect, coofirmation that Tyler has received sufficient information 
conceming the Documented Defect, and an actioo plan lex resolving the Documented Defect 
and avoding further deleteriOUS consequences of the Documented Defect 

3. 2. Service Levell Defects. Tyler shall provide an initial response 10 Service Levell 
Defects within one (1) Business Hour of receipt of the Documented Defect Tyler shall use 
commercially reasonable efforts to resolve such Documented Defects Q( provide aOrcumvention 
Procedure within one (1) Business Day. Tyler's responsibility for loss or corrupted dala is limiled 10 
assisting the County in resloring its database to aknown, accurate state. 
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3.3. .Service Levet2 Defects. Tyler shal provide an initia response to Service Level 2 
Defects wilhin one (1) Business Hours of receipt of the Oocurrented Defecl Tyler shall use 
commercially reasonable efforts to resolve such Oocurrented Defects or provide a Circumvention 
Procedures within five (5) Business Days. Tyler's responsibility for loss or comupted data is limited 
10 assisting the County in restoring its database to aknown, accurate state. 

3.4. Service Level 3Defecls. Tyler shall provide an initial response to Service Level 3 
Defects within one (1) Business Day of receipt of the Documented Defect. Tyler shall use 
comrrercially reasonable efforts to resolve such Oocurrented Defect without the need for a 
Circumvention Procedure with anext Version Release. Tyler's responsibility for lost or oorrupted 
data is limited to assisting the County in restoring its database to aknown, accurate state. 

3.5. Service Level 4 Defects. Tyler shall provide an initial response to Service Level 4 
Defects within two (2) Business Days. Tyler shall use corrmercially reasonable efforts to resolve 
such OocUrre!1ted Delect with a future Version Release. 

3.6. Help Desk &Desktop Support. Software Provider shall provide the Purchaser with 
procedures for contacting support staff during norma business hours (7:00 a.m. to 7:00 p.m., 
Central Tirre, Monday through Friday, excluding Tyler Holidays) for reporting Docurrented Defects 
or obtaining helpdesk support on general application functionaity. Software provider will provide 
ample help desk support; however, excessive support requirements may indicate a training need 
and require the purchase of additional training tirre. 

3.7. Technica Server &Svstems Support. Tyler shall use coornercially reasonable 
efforts to provide Purchaser with technical support to assist Purchaser with troubleshooting the loss 
of functiorr<iity of Ucensed Software for reasons other than a Documented Defect. Tyler technical 
support shall be lirrited to: 

(a) 	 assisting the Purchaser with isolating the source of Ucensed Software failure 
due to systems-level hardware, Third Party Software, networ1<, client-level 
hardware or peripherals; 

(b) 	 providing recommendOOons to Purchaser regarding resolution of said non-<lefect 
failure(s); and 

(c) 	 providing Purchaser with assistance on basic maintenance and adrrinistration of 
the Ucensed Software environrrent, including basic data backup and restore 
prooedures, depoyrrent of Version Releases, and setup of supported peripheral 
devioes for use with the Licensed Software 

3.8. 24 X 7 Errergency Support. Tyler shall provide the Purchaser with procedures for 
contocting support staff after normal business hours for the lirrited purpose of reporting emergency 
~plication unavailability issues (such as a Levell Defect) within the Ucensed Software. Tyler 
shall use corrmercially reasonable efforts to provide the Purchaser with response set forth in 
Section 3.2. 

3.9. Saturday Technical Support. Tyler shall use comrrercially reasonabte efforts to be 
avaltable for one pre-scheduted Saturday of each month to allow assistance to Purchaser IT staff. 
Thisoption is available for the applic<iion of patches and lUI release upgrades as well as 
consulting with the Purchaser IT staff for server maintenance and oonflguration for the lioensed 
software environrrent. 

3.10. Base Version Level for Correction. Tyler shall oorrect or otherwise cure Docurrented 
Defects to the current Version Release of Licensed Software made available to Purchaser and 
either the irrmediately preceding Version Release or all Version Releases released to Purchaser 
within the prior one (1) year, wihichever is greater. 

3.11 . Escalation Prooedure. If Tyler is unable to resolve any Service Levell or Service 
Level 2 Deleci as provided in this Section 3, Purchaser may irrmldiately escaate the issue to 
Purchaser's IT Director and Tyler's Director of Client Services. Tyler and Purchaser wilt use good 
faith reasonable efforts to meet, discuss, and agree upon aresolution plan for the affected Delec!. 
If Purchaser's IT Director and Tyler's Director of Client Services cannot agree upon an acceptable 
resolution plan within 24 hours of such initial escalation, or such other reasonable tirre as the 
parties may agree, Purchaser may further escalate the issue to Purchasers State Court 
Administrator and Tyler's Division Chief Operating Officer or DiviSion President who shall have final 
aJthority to negotiate an acceptable resolution plan. 

3.12. Legislative Change Support. Tyler will use its cOO1f11elcialy reasonable efforts to 
impierre!1t Legislative Olanges within lhe tirre frames set forth in the applicable legislation 
regulation, but in any event in the nexl Version Release. Tyler's sole liability tor Implementing 
Legislative Changes in any calendar ye<Y shal be lirrited to the number of hours of programrring 
services, at Tyler's then current hourly rates, equal to not more than 20%of the tolal Annual 
Manteoance Fees for the Liceosed Software paid by al clients with Legisloove Change Support in 
Purchaser's state during such calendar year; to the extent additiona prograrrrning servioes are 
requined, such services shall be billed to Purchaser at Tyler's then current hourly rates. 
Notwithstanding the foregoing, Purchaser shall be responsible for the cost of any other servioes 
required to impierrent aLegislative Olange, including,wilhout lirritation, training,configuration, 
project management, or data conversion. Upon the mutual determination of the need for a 

Legislative Olange that exceeds the limitations set forth above, Tyler shall provide Purchaser with 
awriNen statement identifying the total nurroer of hours that Tyler is liable for Legislative Olange 
Support as calculated above plus agood faith estimate of the additional cost to Purchaser. Such 
additional costs, if any, shall be prorated as apercentage of Annual Mantenance and Support 
Fees among all clients in Purchaser's state with Legislative Change Support. 

4. ADDITIONAl SUPPORT SERVICES 

Purchaser may request support services in addition to the slandard maintenance offering (a 
"Service Request"). Such other support services may include, without limitation, services related 
to: (a) additional training; (b) technical assistance; (e) progr<mTling servioes; (d) installation of adc
on components; andlor (e) business analysis. Tyler shall provide to Purchaser awriHen response 
to the request wihich describes in detail the anticipated impact of the request on the existing 
Ucensed Software, the tirre required to perfomn such services, an iflllierrentation plan, and a 
schedule of the fees related thereto. Fees for additional support servioes shal be billed by Tyler 
directly to Purchaser and shall be invoiced monthly, which shall be due and payable in acoordance 
with Section 7.2. 

5. VERSION RELEASES 

Tyler shall notify Purchaser of the oocurrence of anew Version Release and shall provide 
Purchaser with such Version Releases for the Ucensed Software. The delivery of eoch Version 
Release shall include aoomplete, installable copy of the Ucensed Software, together with release 
notes and other ~propriate docurrentation. Purchaser shall, at its own expense, be responsible 
for any installation assistance, new integration, and training with respect to each Version Release 
that falls outside of the maintenance servioes set forth in this Software Maintenance Agreerrent. 
The resolution of any version upgrade installation difficulties experienoed by Purchaser as the 
result of inadequate release docurrentation, defect installation software or prooedures will be at no 
charge to Purchaser. 

6. THIRD PERSON SOFlWARE 

6.1. Notice of New Third Person Software. Tyler shall provide Purchaser with advanced 
notice of any mandated new Third Person Software nevision that shall be required to toad a Version 
Release. Tyler shall use corrmercially reasonable efforts to minirrize the need for Purchaser to 
rely upon updates of Third Person Software. 

6.2. Tyier Certification. At Tyler's expense, Tyler shall certify the compatibility of Third 
Person Software components used by the Ucensed Software and maintain a list of supported Third 
Person Software release levels. Version Releases shall be certified to supported versions of all 
required Third Person Software. Tyler shall certify new releases of Third Person Software within a 
reasonable tirreframe. 

6.3. Costs. Purchaser is respon~ ble for all costs associated with installing and 
maintaining ThirlJ Person Softwareversions that are identified on Tyler's list of certified ThirlJ 
Person Software. 

6.4. MaIntenance. Purchaser is responsible for maintaining software 
maintenance/updae agreements with ThirlJ Person Software vendors at Purchaser's expense. At 
the request of Purchaser, Tyler shall participate with Purchaser in discussions with Third Person 
Softw~e providers on all software maintenance issues. 

7. FEES 

7.1. Annual Maintenance Fee. Purchaser shatl pay Tyler the annual maintenance and 
support fees as set forth on and in acoordance with the tirretables on the first page of this 
Agreement (the "Maintenance and Support Fees"). Upon the first and second anniversaries of the 
Effective Date, the Annual Mantenance and Support Fee shall be increased by no less than 0% 
and no more than 5% annually. 

7.2. Each invoice shall include, at a rrinirrum, the total invoiced amount and a reference 
to the specific items being invoiced under this M&S Agreemenl Following receipt of aproperly 
submiHed invoice, Purchaser shall pay amounts owed within thirty (30) days. All payrrents shall be 
made in U.S.currency. Any undisputed sum not paid wihen due shall bear interest at arate of 
prirre rate (as set forth in the Wall Street Joumal) plus five percent (5%) per annum or the highest 
rate allowed by goveming law, wihichever is less. 

7.3. Mantenance on Purchaser-Soecific Custorrer Enhancerrenls. The annual 
Malnteni'h1ce and Support Fee may be further increased by agreement of the Parties with respect 
to (a) maintenance and support of Purchaser-Specific Custorrer Enhancerrents requested by 
Purchaser and (b) material functional enhancements oontained in new Version Releases that are 
not rrerely technical improvements, updates, extensions and/or maintenance changes to the 
Ucensed Software. Purchaser will have the option to a:cept or decline any such material 
functional enhancerrent that would result in an increase in the Mantenance and Support Fee 
without affecting Purchaser'S entitlement to receive the remainder of any Version Release in which 
such enhancement is offered. 

SOFWARE LICENSE AND PROFESSIONAL SERVICES AGREEMENT AND SOFTWARE MAINTENANCE AGREEMENT I PAGE 4 OF 5 



Terms and Conditions 

7.4. Suspension of Servjces for Non-payment. Tyler may suspend its penOOTlmce of 
services hereunder during any period for which Purchaser does not pay any undisputed 
Milntenmce md Support Fees for a period of time exceeding sixty (60) days. Tyler shall promptly 
reins late mantenance and support services upon receipt of payment of all undisputed 
Milntenmce and Support Fees, including all such fees for the period(s) during which services 
were suspended. 

8. TERM AND TERMINATtON 
8.1. Tenn. This M&S Agreerrent shall conmence in accordance with Section 6.2 of the 

License Agreement (the "Effective Date") and shall continue in effect for aperioc of one (1) year; 
provided, however, that at the end of such initiat teml, and on each subsequent annivers<ry of the 
Effective Date, the tenn shall automatically extend for an acdibonal yea unless aParty provides, at 
least ninety (90) days prior to the end 01 the then current term, written notice that it does not wish to 
extend the term or otherwise terminates the agreement as provided in this Section 8. 

8.2. Terrrination by Purchaser at the End of a Tenn. Purchaser may terminate this M&S 
Agreement effective as of the end of the initial term or any subsequent term by giving not less than 
ninety (90) days' notice of its intent to terrrinate. Purchaser may,at its option, reinstate 
maintenance by providing notice 10 Tyler and making payment of fifty percent (50%) of each yea(s 
Maintenmoo md Support Fees that would have been 0Ned by Purchaser during the lapsed period 
plus the Maintenance and Support Fees for the then upcorring maintenance year. 

8.3. Terrrination by Purchaser for Cause. Purchaser may tenninate this M&S Agreerrent 
lor "cause" in accordance wilh this Section 8.3. For purposes of this Section, "cause"means a 

continuous or repeated failure to cure Documented Defects timely as provided in Section 3. In 
such event, Purchaser shall deliver written notice of its intent to terminate along with a description 
in reasonable detail of the problems for which Purchaser is invoking its right to tenninate. 
Following such notice, Tyler shall have ninety (90) days to cure such problems. Following such 
ninety (90) day period, Tyler and Purchaser shall rreet to discuss any outstanding issues. In Ihe 
event that "cause" slill exists at the end of such period, then Purchaser may tenninate this 
Agreement. In the event of a terrrinooon under this subsection, Tyler shall return all monies paid 
to Tyler by Purchaser under this M&S Agreement for the rennander of the Ihen current 
mantenmce period. 

9. LIMITATION OF LIABILITY 
TYLER'S LIABILITY TO END USER FOR DAMAGES ARISING OUT OF OR IN 
CONNECTION W1TH THIS M&S AGREEMENT, VVHETHER BASED ONA THEORY OF 
CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE 

LIMITED TO FIXING DEFECTS IN ACCORIDANCE WITH SECTION 3 OR AS 

OTHERWISE SET FORTH IN SECTION 8.3. 


IN NO EVENT SHALL TYLER BE LIABLE TO END USER FOR INCIDENTAL, 
CONSEQUENTIAL, OR SPECIAL DAMAGES OF ANY KIND, INCLUDING, W1THOUT 
LIMITATION, LOST REVENUES OR PROFITS, OR LOSS OF BUSINESS OR LOSS OF 
DATA ARISING OLIT OF THIS AGREEMENT, IRRESPECTIVE OF 'M1ETHER THE 
PARTIES HAVE ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGE. 

10. DISPUTE RESOLUTION 
The pcrties agree to use good failh, reasonable efforts to meet, discuss, and try to resolve any 
disputes arising out of, or relating to, this M&S Agreement for aperiod of sixty (60) days. The 

parties shall indude in my such informal meetings persons with appropriate knowledge and 
aulhority, including, wilhOut limitation, Purchase(s Infonnation Technology Manager and Tyle(s 
Support Manager. Any negotiooons pursuant to this Seclion 10 a-e carrfidenlial md shall be 
treated as compromise and seWement negctiations for purposes of the applicalble rules of 
evidence. For any dispute Ihat Ihe Parties are unable to resolve through informal discussions or 
negotiaticns, the Parties shall submit the matter to binding arbitration,which shall be governed by 
Ihe rules of the Ame!ican Arbitration Association. Any award or olher relief granted by the 
a'bitrators may be enforced in any court of competent jurisdiction. 

11. MISCELlANEOUS 

11.1. Assignrrent. Neither party may assign this M&S Agreement or any of its respective 
rights or obligations herein to any third party without Ihe express written consent of Ihe other party. 

11.2. ~. Except as olherwise expressly specified herein, all notices, requests or 
other conmunications shall be in writing and shall be deemed to have been given if delivered 
personally or mailed, by certified or registered mail, postage prepaid, retum receipt requested, to 
Ihe pa'ties at their respective addresses set forth on Ihe signature page, or al such olher 
acdresses as may be specified in writing by either of the parties. All notices, requests, or 
comrrunications shall be deemed effective upon personal delivery ()( three (3) days following 
deposit in the mat. 

11 .3. Counterparts. This M&S Agreement may be executed in one ()( mcJfe counterparts, 
each of which shall be deemed an original, but all of which together shall conslitute one and the 
sa-ne instrurrenl 

11.4. W~ver. The penormance of any obligation required of aparty herein may be waved 
only by awritten waver signed by the other Parties, which waver shall be effective only wilh 
respect to the specific obligabon described therein. 

11.5. Entire Agreement. This M&S Agreement constitutes the entire understanding and 
contract between the parties and supersedes my and all prior or contemporaneous ()(al or written 
representations or communications with respect to the subject matter hereof. 

11 .6. Amendment. This M&S Agreement shall not be rmdified, amended or in any way 
allered except by an instrument in writing signed by the properly deiegated ruthOrily of each Party. 
All amendments or rmdifications of Ihis M&S Agreement shall be binding upon the parties despite 
any lack of consideration. 

11.7. Ga;eming Law. Any dispute arising out of or relating to this M&S Agreement or the 
breach thereof shall be governed by the laws of the state of the domicile of Purchaser, withOut 
rega-d to or application of choice of law rules or principles. 

11 .8. No Thjrd Party Beneficiaries. Nothing in this M&S Agreement is intended to benefit, 
create any rights in, or otherwise vest any rights upon any Ihird party. 

11 .9. Contra Proferentern. The doctrine of contra proferentem shall not apply 10 this M&S 
Agreement. If an ambiguity exists in Ihis Agreerrent, or in aspecific provision, neither the 
Agreerrent nor the provision shall be construed aganst Ihe party who drafted Ihe M&S Agreement 
()( provision. 
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