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SOFTWARE AS A SERVICE AGREEMENT

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

WHEREAS, Client selected Tyler to provide certain products and services set forth in the Investment
Summary, including providing Client with access to Tyler’s proprietary software products, and Tyler
desires to provide such products and services under the terms of this Agreement;

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and promises set forth
in this Agreement, Tyler and Client agree as follows:

SECTION A — DEFINITIONS

e “Agreement” means this Software as a Services Agreement.

e “Business Travel Policy” means our business travel policy. A copy of our current Business Travel
Policy is attached as Schedule 1 to Exhibit B.

e “Client” means the City of Menifee, California.

e “Cyber Security Incident” or “Data Breach” means any event of breach, as such breaches are
defined by applicable law.

e “Data” means your data necessary to utilize the Tyler Software.

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

o “Defect” means a failure of the Tyler Software to substantially conform to the functional
descriptions set forth in our written proposal to you, or their functional equivalent. Future
functionality may be updated, modified, or otherwise enhanced through our maintenance and
support services, and the governing functional descriptions for such future functionality will be
set forth in our then-current Documentation.

e “Defined Users” means the number of users that are authorized to use the SaaS Services. The
Defined Users for the Agreement are as identified in the Investment Summary. If Exhibit A
contains “Enterprise Permitting & Licensing” labeled software, defined users mean the maximum
number of named users that are authorized to use the Enterprise Permitting & Licensing labeled
modules as indicated in the Investment Summary.

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

e “Documentation” means any online or written documentation related to the use or functionality
of the Tyler Software that we provide or otherwise make available to you, including instructions,
user guides, manuals and other training or self-help documentation.

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

e “Force Majeure” means an event beyond the reasonable control of you or us, including, without
limitation, governmental action, war, riot or civil commotion, fire, natural disaster, or any other
cause that could not with reasonable diligence be foreseen or prevented by you or us.
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e “Investment Summary” means the agreed upon cost proposal for the products and services
attached as Exhibit A.

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

e “Order Form” means an ordering document that includes a quote or investment summary and
specifying the items to be provided by Tyler to Client, including any addenda and supplements
thereto.

e “SaaS Fees” means the fees for the Saa$ Services identified in the Investment Summary.

e “SaaS Services” means software as a service consisting of system administration, system
management, and system monitoring activities that Tyler performs for the Tyler Software, and
includes the right to access and use the Tyler Software, receive maintenance and support on the
Tyler Software, including Downtime (as defined in Exhibit C) resolution under the terms of the
SLA, and Data storage and archiving. SaaS Services do not include support of an operating system
or hardware, support outside of our normal business hours, or training, consulting or other
professional services.

e “SLA” means the service level agreement. A copy of our current SLA is attached hereto as Exhibit
C.

e “Statement of Work” means the industry standard implementation plan describing how our
professional services will be provided to implement the Tyler Software, and outlining your and
our roles and responsibilities in connection with that implementation. The Statement of Work is
attached as Exhibit E.

e “Support Call Process” means the support call process applicable to all of our customers who
have licensed the Tyler Software. A copy of our current Support Call Process is attached as
Schedule 1 to Exhibit C.

e “Third Party Hardware” means the third party hardware, if any, identified in the Investment
Summary.

e “Third Party Products” means the Third Party Software and Third Party Hardware.

e “Third Party SaaS Services” means software as a service provided by a third party, if any,
identified in the Investment Summary.

e “Third Party Services” means the third party services, if any, identified in the Investment
Summary.

e “Third Party Software” means the third party software, if any, identified in the Investment
Summary.

e “Third Party Terms” means, if any, the end user license agreement(s) or similar terms for the
Third Party Products or other parties’ products or services, as applicable, and attached or
indicated at Exhibit D.

e “Tyler” means Tyler Technologies, Inc., a Delaware corporation.

e “Tyler Software” means our proprietary software, including any integrations, custom
modifications, and/or other related interfaces identified in the Investment Summary and licensed
by us to you through this Agreement.

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

e “you” and similar terms mean Client.
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SECTION B — LICENSE RIGHTS AND SAAS SERVICES

1.

3.

Rights Granted.

1.1 We grant to you a license to use the Tyler Software, if and listed in the Investment Summary, for
your internal business purposes only, in the scope of the internal business purposes disclosed to
us as of the Effective Date. You may make copies of the Tyler Software for backup and testing
purposes, so long as such copies are not used in production and the testing is for internal use only.
Your rights to use the Tyler Software are perpetual but may be revoked if you do not comply with
the terms of this Agreement including, without limitation, Section B(4). We will make any such
software available to you for download.

1.2 We grant to you the non-exclusive, non-assignable limited right to use the Saa$S Services solely for
your internal business purposes for the number of Defined Users only. The Tyler Software will be
made available to you according to the terms of the SLA. You acknowledge that we have no
delivery obligations and we will not ship copies of the Tyler Software as part of the SaaS Services.
You may use the SaaS Services to access updates and enhancements to the Tyler Software, as
further described in Section C(9).

1.3 A development, test, and production environment is provided with the Saas Services and will be
maintained and available to you throughout the term of this Agreement.

SaaS Fees. You agree to pay us the license fees and SaaS Fees. Those amounts are payable in
accordance with our Invoicing and Payment Policy. The SaaS Fees are based on the number of Defined
Users and amount of Data Storage Capacity, as set forth in the Investment Summary. You may add
additional users or additional data storage capacity on the terms set forth in Section H(1). In the event
you regularly and/or meaningfully exceed the Defined Users or Data Storage Capacity, we reserve the
right to charge you additional fees commensurate with the overage(s).

Ownership.

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

3.2 The Documentation is licensed to you and may be used and copied by your employees for internal,
non-commercial reference purposes only.

3.3 You retain all ownership and intellectual property rights to the Data. You expressly recognize that
except to the extent necessary to carry out our obligations contained in this Agreement, we do
not create or endorse any Data used in connection with the Saa$ Services.

Restrictions. You may not: (a) make the Tyler Software or Documentation resulting from the SaaS
Services available in any manner to any third party for use in the third party’s business operations; (b)
modify, make derivative works of, disassemble, reverse compile, or reverse engineer any part of the
SaaS$ Services; (c) access or use the SaaS Services in order to build or support, and/or assist a third
party in building or supporting, products or services competitive to us; or (d) license, sell, rent, lease,
transfer, assign, distribute, display, host, outsource, disclose, permit timesharing or service bureau
use, or otherwise commercially exploit or make the Saa$S Services, Tyler Software, or Documentation
available to any third party other than as expressly permitted by this Agreement. Client may grant
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third parties access to the Saas Services for the purposes of conducting Client’s business.

5. Software Warranty. We warrant that the Tyler Software will perform without Defects during the term

of this Agreement. If the Tyler Software does not perform as warranted, we will use all reasonable
efforts, consistent with industry standards, to cure the Defect in accordance with the maintenance
and support process set forth in Section C(9), below, the SLA and our then current Support Call
Process.

6. SaaS Services.

6.1

6.2

6.3

Our SaaS Services are audited at least yearly in accordance with the Association of International
Certified Professional Accountants’ (“AICPA’s”) Statement on Standards for Attestation
Engagements (“SSAE”) No. 18. We have attained, and will maintain, System & Organizational
Controls (“SOC”)1 and SOC 2 compliance, for so long as you are timely paying for SaaS Services.
The scope of audit coverage varies for some Tyler Software solutions. Upon execution of a
mutually agreeable Non-Disclosure Agreement (“NDA”), we will provide you with a summary of
our compliance report(s) or its equivalent within six (6) months upon said request. Every year
thereafter, for so long as the NDA is in effect and in which you make a written request, we will
provide that same information. If our SaaS Services are provided using a 3rd party data center,
we will provide available compliance reports for that data center.

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

Our Tyler data centers have fully-redundant telecommunications access, electrical power, and the
required hardware to provide access to the Tyler Software in the event of a disaster or component
failure. In the event of a data center failure, we reserve the right to employ our disaster recovery
plan for resumption of the Saa$S Services. In that event, we commit to a Recovery Point Objective
(“RPO”) of 24 hours and a Recovery Time Objective (“RTO”) of 24 hours. RPO represents the
maximum duration of time between the most recent recoverable copy of your hosted Data and
subsequent data center failure. RTO represents the maximum duration of time following data
center failure within which your access to the Tyler Software must be restored. We will notify
you of any disaster or component failure and communicate with you until the disaster or
component failure is effectively resolved and the Saas Services can resume.

6.4 We conduct annual penetration testing of either the production network and/or web application

to be performed. We will maintain industry standard intrusion detection and prevention systems
to monitor malicious activity in the network and to log and block any such activity. We will provide
you with a written or electronic record of the actions taken by us in the event that any
unauthorized access to your database(s) is detected as a result of our security protocols. We will
undertake an additional security audit, on terms and timing to be mutually agreed to by the
parties, at your written request. You may not attempt to bypass or subvert security restrictions
in the SaaS Services or environments related to the Tyler Software. Unauthorized attempts to
access files, passwords or other confidential information, and unauthorized vulnerability and
penetration test scanning of our network and systems (hosted or otherwise) is prohibited without
the prior written approval of our IT Security Officer.
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6.5 We test our disaster recovery plan on an annual basis. Our standard test is not client-specific. At
your written request, we will provide test results to you within a commercially reasonable
timeframe after receipt of the request.

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

6.7 We provide secure Data transmission paths between each of your workstations and our servers.

6.8 Tyler data centers are accessible only by authorized personnel with a unique key entry. All other
visitors to Tyler data centers must be signed in and accompanied by authorized personnel. Entry
attempts to the data center are regularly audited by internal staff and external auditors to ensure
no unauthorized access.

6.9 Where applicable with respect to our applications that take or process card payment data, we are
responsible for the security of cardholder data that we possess, including functions relating to
storing, processing, and transmitting of the cardholder data and affirm that, as of the Effective
Date, we comply with applicable requirements to be considered Payment Card Industry Data
Security Standard (“PCI DSS”) v.3.2.1 compliant and have performed the necessary steps to
validate compliance with the PCI DSS. We agree to supply the current status of our PCI DSS
compliance program in the form of an official Attestation of Compliance, which can be found at
https://www.tylertech.com/about-us/compliance, and in the event of any change in our status,
will comply with applicable notice requirements. .

6.10 Since various logs are available from the Tyler Software, Client must download them manually.
Upon request, Tyler will provide support to Client if any problems arise when downloading the
logs from the Tyler Software.

6.11 Cyber Security Incident and Data Breach Notification: In the event of a cyber security incident or
a data breach of Client Data, as such cyber security incident or data breaches are defined by
applicable law; Tyler will report said data breaches to the extent required by the applicable state
notification law.

7. License Rights Terminate Upon Migration. When Tyler makes Tyler Software discounted 100% in the
Investment Summary (the “Evergreen Modules”) licensed pursuant to this Agreement available to the
Client for use in live production, the license to the Tyler software listed in Exhibit A, Schedule 1
(hereafter, “Migration Modules”) terminates, as do Tyler’'s maintenance, support, and/or update
obligations for such software.

SECTION C —PROFESSIONAL SERVICES

1. Professional Services. We will provide you the various implementation-related services itemized in
the Investment Summary and described in the Statement of Work.

2. Professional Services Fees. You agree to pay us the professional services fees in the amounts set forth
in the Investment Summary. Those amounts are payable in accordance with our Invoicing and
Payment Policy. You acknowledge that the fees stated in the Investment Summary are good-faith
estimates of the amount of time and materials required for your implementation. We will bill you the
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actual fees incurred based on the in-scope services provided and accepted by you
(as defined below). Any discrepancies in the total values set forth in the Investment Summary will be
resolved by multiplying the applicable hourly rate by the quoted hours.

3. Additional Services. The Investment Summary contains, and the Statement of Work describes, the
scope of services and related costs (including programming and/or interface estimates) required for
the project based on our understanding of the specifications you supplied. If additional work is
required, or if you use or request additional services, we will provide you with an addendum or change
order, as applicable, outlining the costs for the additional work. The price quotes in the addendum or
change order will be valid for thirty (30) days from the date of the quote. For the avoidance of doubt,
Tyler will not add services to this Agreement without your advance written consent.

4. Cancellation. If travel is required, we will make all reasonable efforts to schedule travel for our
personnel, including arranging travel reservations, at least two (2) weeks in advance of commitments.
Therefore, if you cancel services less than two (2) weeks in advance (other than for Force Majeure or
breach by us), you will be liable for all (a) non-refundable expenses incurred by us on your behalf, and
(b) daily fees associated with cancelled professional services if we are unable to reassign our
personnel. We will make all reasonable efforts to reassign personnel in the event you cancel within
two (2) weeks of scheduled commitments.

5. Services Warranty. We will perform the services in a professional, workmanlike manner, consistent
with industry standards. In the event we provide services that do not conform to this warranty, we
will re-perform such services at no additional cost to you.

6. Site Access and Requirements. At no cost to us, you agree to provide us with full and free access to
your personnel, facilities, and equipment as may be reasonably necessary for us to provide
implementation services, subject to any reasonable security protocols or other written policies
provided to us as of the Effective Date, and thereafter as mutually agreed to by you and us.

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

8. Client Assistance. You acknowledge that the implementation of the Tyler Software is a cooperative
process requiring the time and resources of your personnel. You agree to use all reasonable efforts
to cooperate with and assist us as may be reasonably required to meet the agreed upon project
deadlines and other milestones for implementation. This cooperation includes at least working with
us to schedule the implementation-related services outlined in this Agreement. We will not be liable
for failure to meet any deadlines and milestones when such failure is due to Force Majeure or to the
unreasonable failure by your personnel to provide such cooperation and assistance (either through
action or omission).

9. Maintenance and Support. For so long as you timely pay your SaaS Fees according to the Invoicing
and Payment Policy, then in addition to the terms set forth in the SLA and the Support Call Process,
we will:

9.1 perform our maintenance and support obligations in a professional, good, and workmanlike
manner, consistent with industry standards, to resolve Defects in the Tyler Software (subject to
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10.

any applicable release life cycle policy);
9.2 provide support during our established support hours —;

9.3 maintain personnel that are sufficiently trained to be familiar with the Tyler Software and Third
Party Software, if any, in order to provide maintenance and support services.;

9.4 make available to you all releases to the Tyler Software (including updates and enhancements)
that we make generally available without additional charge to customers who have a
maintenance and support agreement in effect; and

9.5 provide non-Defect resolution support of prior releases of the Tyler Software in accordance with
any applicable release life cycle policy.

We will use all reasonable efforts to perform support services remotely. Currently, we use a third-
party secure unattended connectivity tool called Bomgar,. Therefore, you agree to maintain a high-
speed internet connection capable of connecting us to your PCs and server(s). You agree to provide
us with a login account and local administrative privileges as are reasonably necessary to perform
remote services. We will, at our option, use the secure connection to assist with proper diagnosis and
resolution, subject to any reasonably applicable security protocols. If we cannot resolve a support
issue remotely, we may be required to provide onsite services. In such event, we will be responsible
for our travel expenses, unless it is determined that the reason onsite support was required was a
reason outside our control. Either way, you agree to provide us with full and free access to the Tyler
Software, working space, adequate facilities within a reasonable distance from the equipment, and
use of machines, attachments, features, or other equipment reasonably necessary for us to provide
the maintenance and support services, all at no charge to us. We strongly recommend that you also
maintain your VPN for backup connectivity purposes.

For the avoidance of doubt, SaaS Fees do not include the following services: (a) onsite support (unless
Tyler cannot remotely correct a Defect in the Tyler Software, as set forth above); (b) application
design; (c) other consulting services; or (d) support outside our normal business hours as listed in our
then-current Support Call Process. Requested services such as those outlined in this section will be
billed to you on a time and materials basis at our then current rates. You must request those services
with at least one (1) weeks’ advance notice.

Personnel. After the Effective Date, and in coordination with the project kick-off activities identified
in the Statement of Work, we will make our project staffing assignments. Upon request, we will
provide you with project resumes, demonstrating relevant past project experience, for project team
members that are allocated for onsite services on the project. You agree that those resumes are for
your information and planning purposes only.

Once our project team is assembled and your counterparts have been identified, both parties agree
that, except for reasons outside of their control, they will not remove staff and personnel from their
assigned project roles without reasonable advance notice and good cause, and that they will work
together to mitigate project impacts after any such removal. The parties will also work together to
manage the project impact resulting from the temporary unavailability of project staff from either
party. We agree to use commercially reasonable efforts to maintain consistency of project personnel
and commit to replacement resources having sufficient project knowledge, without additional cost to
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11.

12.

13.

you, in order to render services in accordance with contractual requirements.

In the event our personnel is/are not providing services consistent with our services warranty or are
otherwise negatively impacting the project, you will notify us of that deficiency and give us a
reasonable opportunity to correct it. In the event the deficiency persists, we will replace that project
member, upon written request and demonstration of good cause. Replacement staff will be assigned
following the same processes set forth above and shall have reasonably sufficient experience and
project knowledge to fulfill applicable obligations under the Agreement. The foregoing
notwithstanding, if the replacement personnel is providing services onsite, you shall remain liable for
travel expenses incurred by such personnel, to be invoiced in accordance with the Business Travel
Policy.

Support of Migration Modules. Beginning on the commencement of the initial term as set forth in
Section F (1) of this Agreement, and contingent upon Client’s timely payment of annual SaaS Fees for
Tyler Evergreen Modules, Client is entitled to receive, at no additional charge, maintenance and
support for the Migration Modules until Tyler makes the Tyler Evergreen Modules available for use in
live production.

[Reserved]

Acceptance. The Client will use the following acceptance process for each Phase, as defined in the
Statement of Work: Client will have a maximum of a thirty (30) calendar day “Test Period” to test the
Systeminin a live production environment for and report documented Defects. If there are no Defects
reported during the Test Period the Client shall issue “Acceptance.” Upon Acceptance of the last Phase
of the project, Client shall also grant “Project Closure.” If Client reports a documented Defect during
the Test Period, Client will notify Tyler in writing. Tyler will correct the Defect(s) or provide a mutually
agreeable plan for future resolution of any Defect(s). A dispute with respect to the plan shall be
addressed pursuant to the Dispute Resolution Process of this Agreement. Upon resolution of a Defect
during the Test Period, Client may re-perform testing for a maximum of thirty (30) calendar days. This
procedure shall repeat until all Defects have either been resolved or the Client and Tyler, reasonably
cooperating, have developed a mutually agreeable schedule for Defect resolution, at which point the
Client shall issue Project Closure

SECTION D — THIRD PARTY PRODUCTS

1.

2.

3.

Third Party Hardware. We will sell, deliver, and install onsite the Third Party Hardware, if you have
purchased any, for the price set forth in the Investment Summary. Those amounts are payable in
accordance with our Invoicing and Payment Policy.

Third Party Software. As part of the SaaS Services, you will receive access to the Third Party Software
and related documentation for internal business purposes only. Your rights to the Third Party
Software will be governed by the Third Party Terms.

Third Party Products Warranties.

3.1 We are authorized by each Developer to grant access to the Third Party Software.

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

3.3 You acknowledge that we are not the manufacturer of the Third Party Products. We do not
warrant or guarantee the performance of the Third Party Products. However, we grant and pass
through to you any warranty that we may receive from the Developer or supplier of the Third
Party Products.

Third Party Services. If you have purchased Third Party Services, those services will be provided
independent of Tyler by such third-party at the rates set forth in the Investment Summary and in
accordance with our Invoicing and Payment Policy.

SECTION E - INVOICING AND PAYMENT; INVOICE DISPUTES

Invoicing and Payment. We will invoice you the SaaS Fees and fees for other professional services in
the Investment Summary per our Invoicing and Payment Policy, subject to Section E(2).

Invoice Disputes. If you believe any delivered software or service does not conform to the warranties
in this Agreement, you will provide us with written notice within thirty (30) days of your receipt of the
applicable invoice. The written notice must contain reasonable detail of the issues you contend are
in dispute so that we can confirm the issue and respond to your notice with either a justification of
the invoice, an adjustment to the invoice, or a proposal addressing the issues presented in your notice.
We will work with you as may be necessary to develop an action plan that outlines reasonable steps
to be taken by each of us to resolve any issues presented in your notice. You may withhold payment
of the amount(s) actually in dispute, and only those amounts, until we complete the action items
outlined in the plan. If we are unable to complete the action items outlined in the action plan because
of your failure to complete the items agreed to be done by you, then you will remit full payment of
the invoice. We reserve the right to suspend delivery of all Saa$S Services, including maintenance and
support services, if you fail to pay an invoice not disputed as described above within fifteen (15) days
of notice of our intent to do so.

SECTION F— TERM AND TERMINATION

1.

Term. The Initial Term of this Agreement equal to the number of years indicated for SaaS Services in
Exhibit A, commencing on the first day of the first month following the Effective Date, unless earlier
terminated as set forth below. If no duration is indicated in Exhibit A, the Initial Term is one (1) year.
Upon expiration of the Initial Term, this Agreement will terminate. Client may elect to renew this
Agreement for an additional Renewal Term upon Client timely payment of renewal fees as sufficient
to indicate agreement to a Renewal Term. Any Renewal Term for years 4-10 shall not exceed 5% price
increases annually. Any Renewal Terms thereafter, shall be at our then-current Saas Fees term. Your
right to access or use the Tyler Software and the SaaS Services will terminate at the end of this
Agreement.

Termination. This Agreement may be terminated as set forth below. In the event of termination, you
will pay us for all undisputed fees and expenses related to the software, products, and/or services you
have received, or we have incurred or delivered, prior to the effective date of termination. Disputed
fees and expenses in all terminations other than your termination for cause must have been
submitted as invoice disputes in accordance with Section E(2).
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2.1 Failure to Pay SaaS Fees. You acknowledge that continued access to the SaaS Services is
contingent upon your timely payment of SaaS Fees. If you fail to timely pay the SaaS Fees, we
may discontinue the SaaS Services and deny your access to the Tyler Software. We may also
terminate this Agreement if you don’t cure such failure to pay within forty-five (45) days of
receiving written notice of our intent to terminate.

2.2 For Cause. If you believe we have materially breached this Agreement, you will invoke the Dispute
Resolution clause set forth in Section H(3). You may terminate this Agreement for cause in the
event we do not cure, or create a mutually agreeable action plan to address, a material breach of
this Agreement within the thirty (30) day window set forth in Section H(3).

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

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

SECTION G — INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1.

Intellectual Property Infringement Indemnification.

1.1 We will defend you against any third party claim(s) that the Tyler Software or Documentation
infringes that third party’s patent, copyright, or trademark, or misappropriates its trade secrets,
and will pay the amount of any resulting adverse final judgment (or settlement to which we
consent). You must notify us promptly in writing of the claim and give us sole control over its
defense or settlement. You agree to provide us with reasonable assistance, cooperation, and
information in defending the claim at our expense.

1.2 Our obligations under this Section G(1) will not apply to the extent the claim or adverse final
judgment is based on your use of the Tyler Software in contradiction of this Agreement, including
with non-licensed third parties, or your willful infringement.

1.3 If we receive information concerning an infringement or misappropriation claim related to the
Tyler Software, we may, at our expense and without obligation to do so, either: (a) procure for
you the right to continue its use; (b) modify it to make it non-infringing; or (c) replace it with a
functional equivalent, in which case you will stop running the allegedly infringing Tyler Software
immediately. Alternatively, we may decide to litigate the claim to judgment, in which case you
may continue to use the Tyler Software consistent with the terms of this Agreement.

1.4 If an infringement or misappropriation claim is fully litigated and your use of the Tyler Software is
enjoined by a court of competent jurisdiction, in addition to paying any adverse final judgment
(or settlement to which we consent), we will, at our option, either: (a) procure the right to
continue its use; (b) modify it to make it non-infringing; or (c) replace it with a functional
equivalent. This section provides your exclusive remedy for third party copyright, patent, or
trademark infringement and trade secret misappropriation claims.
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2. General Indemnification.

2.1 We will indemnify and hold harmless you and your agents, officials, and employees from and
against any and all third-party claims, losses, liabilities, damages, costs, and expenses (including
reasonable attorney's fees and costs) for (a) personal injury or property damage to the extent
caused by our negligence or willful misconduct; (b) our breach of Section H(17) of this Agreement;
or (c) our violation of PCI-DSS requirements or a law applicable to our performance under this
Agreement. You must notify us promptly in writing of the claim and give us sole control over its
defense or settlement. You agree to provide us with reasonable assistance, cooperation, and
information in defending the claim at our expense.

2.2 To the extent permitted by applicable law, you will indemnify and hold harmless us and our
agents, officials, and employees from and against any and all third-party claims, losses, liabilities,
damages, costs, and expenses (including reasonable attorney's fees and costs) for personal injury
or property damage to the extent caused by your negligence or willful misconduct; or (b) your
violation of a law applicable to your performance under this Agreement. We will notify you
promptly in writing of the claim and will give you sole control over its defense or settlement. We
agree to provide you with reasonable assistance, cooperation, and information in defending the
claim at your expense.

3 DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS AGREEMENT AND TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WE HEREBY DISCLAIM ALL OTHER
WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT
NOT LIMITED TO, ANY IMPLIED WARRANTIES, DUTIES, OR CONDITIONS OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. CLIENT UNDERSTANDS AND AGREES THAT TYLER DISCLAIMS
ANY LIABILITY FOR ERRORS THAT RELATE TO USER ERROR.

3. LIMITATION OF LIABILITY. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, OUR
LIABILITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORY OF
CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO YOUR
ACTUAL DIRECT DAMAGES, NOT TO EXCEED (A) DURING THE INITIAL TERM, AS SET FORTH IN
SECTION F(1), TOTAL FEES PAID AS OF THE TIME OF THE CLAIM; OR (B) DURING ANY RENEWAL
TERM, THE THEN-CURRENT ANNUAL SAAS FEES PAYABLE IN THAT RENEWAL TERM. THE PARTIES
ACKNOWLEDGE AND AGREE THAT THE PRICES SET FORTH IN THIS AGREEMENT ARE SET IN RELIANCE
UPON THIS LIMITATION OF LIABILITY AND TO THE MAXIMUM EXTENT ALLOWED UNDER
APPLICABLE LAW, THE EXCLUSION OF CERTAIN DAMAGES, AND EACH SHALL APPLY REGARDLESS OF
THE FAILURE OF AN ESSENTIAL PURPOSE OF ANY REMEDY. THE FOREGOING LIMITATION OF
LIABILITY SHALL NOT APPLY TO CLAIMS THAT ARE SUBJECT TO SECTIONS G(1) and G(2).

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

@
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5. Insurance. During the course of performing services under this Agreement, we agree to maintain the
following levels of insurance: (a) Commercial General Liability of at least $1,000,000; (b) Automobile
Liability of at least $1,000,000; (c) Professional Liability (inclusive of Cyber Protection) of at least
$2,000,000; per occurrence and in the aggregate; (d) Workers Compensation complying with
applicable statutory requirements; and (e) Excess/Umbrella Liability of at least $5,000,000. — We will
add you as an additional insured to our Commercial General Liability and Automobile Liability policies,
which will automatically add you as an additional insured to our Excess/Umbrella Liability policy as
well. We will +provide you with copies of certificates of insurance upon your written request.

SECTION H — GENERAL TERMS AND CONDITIONS

1. Additional Products and Services. You may purchase additional products and services at the rates set
forth in the Investment Summary for twelve (12) months from the Effective Date by executing a
mutually agreed addendum. If no rate is provided in the Investment Summary, or those twelve (12)
months have expired, you may purchase additional products and services at our then-current list
price, also by executing a mutually agreed addendum. The terms of this Agreement will control any
such additional purchase(s), unless otherwise specifically provided in the addendum.

2. Optional Items. Pricing for any listed optional products and services in the Investment Summary will
be valid for twelve (12) months from the Effective Date.

3. Dispute Resolution. Each parties agrees to provide the other party with written notice within thirty
(30) days of becoming aware of a dispute. Client and Tyler agree to cooperate with the other party in
trying to reasonably resolve all disputes, including, if requested by either party, appointing a senior
representative to meet and engage in good faith negotiations with the other party appointed senior
representative. Senior representatives will convene within thirty (30) days of the written dispute
notice, unless otherwise agreed. All meetings and discussions between senior representatives will be
deemed confidential settlement discussions not subject to disclosure under Federal Rule of Evidence
408 or any similar applicable state rule. If we fail to resolve the dispute, then the parties shall
participate in non-binding mediation in an effort to resolve the dispute. Each party shall bear its own
cost for the mediation, equally splitting any joint costs. If the dispute remains unresolved after
mediation, then either of us may assert our respective rights and remedies in a court of competent
jurisdiction. Nothing in this section shall prevent you or us from seeking necessary injunctive relief
during the dispute resolution procedures.

4. Taxes. The fees in the Investment Summary do not include any taxes, including, without limitation,
sales, use, or excise tax. If you are a tax-exempt entity, you agree to provide us with a tax-exempt
certificate. Otherwise, we will pay all applicable taxes to the proper authorities and you will reimburse
us for such taxes. If you have a valid direct-pay permit, you agree to provide us with a copy. For
clarity, we are responsible for paying our income taxes, both federal and state, as applicable, arising
from our performance of this Agreement.

5. Nondiscrimination. We will not discriminate against any person employed or applying for
employment concerning the performance of our responsibilities under this Agreement. This
discrimination prohibition will apply to all matters of initial employment, tenure, and terms of
employment, or otherwise with respect to any matter directly or indirectly relating to employment
concerning race, color, religion, national origin, age, sex, sexual orientation, ancestry, disability that

°
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10.

11.

12.

13.

14.

is unrelated to the individual's ability to perform the duties of a particular job or position, height,
weight, marital status, or political affiliation. We will post, where appropriate, all notices related to
nondiscrimination as may be required by applicable law.

E-Verify. We have complied, and will comply, with the E-Verify procedures administered by the U.S.
Citizenship and Immigration Services Verification Division for all of our employees assigned to your
project.

Subcontractors. We will not subcontract any services under this Agreement without your prior
written consent, not to be unreasonably withheld.

Binding Effect; No Assignment. This Agreement shall be binding on, and shall be for the benefit of,
either your or our successor(s) or permitted assign(s). Neither party may assign this Agreement
without the prior written consent of the other party. Your consent is not required for a corporate
reorganization, merger, acquisition, or purchase of substantially all of our assets. However, this
Agreement shall not be assigned through such events, without your prior written consent, which shall
not be unreasonably withheld.

Force Majeure. Except for your payment obligations, neither party will be liable for delays in
performing its obligations under this Agreement to the extent that the delay is caused by Force
Majeure; provided, however, that within ten (10) business days of the Force Majeure event, the party
whose performance is delayed provides the other party with written notice explaining the cause and
extent thereof, as well as a request for a reasonable time extension equal to the estimated duration
of the Force Majeure event.

No Intended Third Party Beneficiaries. This Agreement is entered into solely for the benefit of you
and us. No third party will be deemed a beneficiary of this Agreement, and no third party will have
the right to make any claim or assert any right under this Agreement. This provision does not affect
the rights of third parties under any Third Party Terms.

Entire Agreement; Amendment. This Agreement represents the entire agreement between you and
us with respect to the subject matter hereof, and supersedes any prior agreements, understandings,
and representations, whether written, oral, expressed, implied, or statutory. Purchase orders
submitted by you, if any, are for your internal administrative purposes only, and the terms and
conditions contained in those purchase orders will have no force or effect. This Agreement may only
be modified by a written amendment signed by an authorized representative of each party.

Severability. If any term or provision of this Agreement is held invalid or unenforceable, the remainder
of this Agreement will be considered valid and enforceable to the fullest extent permitted by law.

No Waiver. In the event that the terms and conditions of this Agreement are not strictly enforced by
either party, such non-enforcement will not act as or be deemed to act as a waiver or modification of
this Agreement, nor will such non-enforcement prevent such party from enforcing each and every
term of this Agreement thereafter.

Independent Contractor. We are an independent contractor for all purposes under this Agreement.

" tyler
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15.

16.

17.

18.

Notices. All notices or communications required or permitted as a part of this Agreement, such as
notice of an alleged material breach for a termination for cause or a dispute that must be submitted
to dispute resolution, must be in writing and will be deemed delivered upon the earlier of the
following: (a) actual receipt by the receiving party; (b) upon receipt by sender of a certified mail, return
receipt signed by an employee or agent of the receiving party; (c) upon receipt by sender of proof of
email delivery; or (d) if not actually received, five (5) days after deposit with the United States Postal
Service authorized mail center with proper postage (certified mail, return receipt requested) affixed
and addressed to the other party at the address set forth on the signature page hereto or such other
address as the party may have designated by proper notice. The consequences for the failure to
receive a notice due to improper notification by the intended receiving party of a change in address
will be borne by the intended receiving party.

Client Lists. You agree that we may identify you by name in client lists, marketing presentations, and
promotional materials.

Confidentiality. Both parties recognize that their respective employees and agents, in the course of
performance of this Agreement, may be exposed to confidential information and that disclosure of
such information could violate rights to private individuals and entities, including the parties.
Confidential information is nonpublic information that a reasonable person would believe to be
confidential and includes, without limitation, personal identifying information (e.g., social security
numbers) and trade secrets, each as defined by applicable state law. Each party agrees that it will not
disclose any confidential information of the other party and further agrees to take all reasonable and
appropriate action to prevent such disclosure by its employees or agents. The confidentiality
covenants contained herein will survive the termination or cancellation of this Agreement. This
obligation of confidentiality will not apply to information that:
(a) isinthe public domain, either at the time of disclosure or afterwards, except by breach of this
Agreement by a party or its employees or agents;
(b) a party can establish by reasonable proof was in that party's possession at the time of initial
disclosure;
(c) a party receives from a third party who has a right to disclose it to the receiving party; or
(d) is the subject of a legitimate disclosure request under the open records laws or similar
applicable public disclosure laws governing this Agreement; provided, however, that in the
event you receive an open records or other similar applicable request, you will give us prompt
notice and otherwise perform the functions required by applicable law.

Quarantining of Client Data. Some services provided by Tyler require us to be in possession of your
Data. In the event we detect malware or other conditions associated with your Data that are
reasonably suspected of putting Tyler resources or other Tyler clients’ data at risk, we reserve the
absolute right to move your Data from its location within a multi-tenancy Tyler hosted environment
to an isolated “quarantined” environment without advance notice. Tyler will promptly notify you
thereafter of such a detection. Your Data will remain in such quarantine for a period of at least six (6)
months during which time we will review the Data, and all traffic associated with the Data, for signs
of malware or other similar issues. If no issues are detected through such reviews during the six (6)
month period of quarantine, we will coordinate with you the restoration of your Data to a non-
guarantined environment. In the event your Data must remain in quarantine beyond this six (6)
month period through no fault of Tyler’s, we reserve the right to require payment of additional fees
for the extended duration of quarantine. We will provide an not-to exceed estimate of what those
costs will be at least 90 days in advance.

" tyler
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19.

20.

21.

22.

23.

24,

Business License. Inthe event alocal business license is required for us to perform services hereunder,
you will promptly notify us and provide us with the necessary paperwork and/or contact information
so that we may timely obtain such license.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of
your state of domicile, without regard to its rules on conflicts of law. In the event that either party
brings any action against the other under this Agreement, the parties agree that trial of such action
shall be vested exclusively in Riverside County. Tyler reserves the right of remove any litigation to a
federal court of competent jurisdiction

Multiple Originals and Authorized Signatures. This Agreement may be executed in multiple originals,
any of which will be independently treated as an original document. Any electronic, faxed, scanned,
photocopied, or similarly reproduced signature on this Agreement or any amendment hereto will be
deemed an original signature and will be fully enforceable as if an original signature. Each party
represents to the other that the signatory set forth below is duly authorized to bind that party to this
Agreement.

Cooperative Procurement. To the maximum extent permitted by applicable law, we agree that this
Agreement may be used as a cooperative procurement vehicle by eligible jurisdictions. We reserve
the right to negotiate and customize the terms and conditions set forth herein, including but not
limited to pricing, to the scope and circumstances of that cooperative procurement.

Data & Insights Solution Terms. Your use of certain Tyler solutions includes Tyler’s Data & Insights
data platform. Your rights, and the rights of any of your end users, to use Tyler’s Data & Insights data
platform is subject to the Data & Insights Saa$S Services Terms of Service, hereto as Exhibit F. By signing
a Tyler Agreement or Order Form, or accessing, installing, or using any of the Tyler solutions, you
certify that you have reviewed, understand, and agree to said terms. However, to the extent that any
of the terms in Exhibit F are inconsistent with the terms of this Agreement, this Agreement shall
prevail.

Agreement Administration. The City Manager of the City of Menifee or designee shall have the
authority to execute amendments and documentation necessary to renew this Agreement for up to
nine (9) renewal terms of one (1) year each. The City Manager or designee shall have the authority
to approve and execute non-substantial modifications on behalf of you to this Agreement as
determined in the City Manager’s discretion. The City Manager may refer any matter covered by this
Section to the City Council of the City of Menifee for approval.

" tyler
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25. Contract Documents. This Agreement includes the following exhibits:

Exhibit A Investment Summary
Schedule 1: Migration Modules
Exhibit B Invoicing and Payment Policy
Schedule 1: Business Travel Policy
Exhibit C Service Level Agreement
Schedule 1: Support Call Process
Exhibit D Third Party Terms

Schedule 1: ThinPrint Terms
Schedule 2: DocOrigin Terms
Exhibit E Statement of Work
Exhibit F Data & Insights SaaS Services Terms of Service

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

Tyler Technologies, Inc. City of Menifee, California

By: By: Jeffrev T Melchinn

Name: Name: W 1\ M’JMM’ Oﬁ? ﬂHoM
Title: Title:_City Attorney

Date: Date: February 15, 2023

Address for Notices: Address for Notices:

Tyler Technologies, Inc. City of Menifee

One Tyler Drive 29714 Haun Road

Yarmouth, ME 04096 Menifee, CA 92586-6540

Attention: Chief Legal Officer Attention: Chief Information Officer

By:é@txw@w

Name:

City Manager

Title:
February 15, 2025

Dater

k {uu? Uson

Acting City Clerk

By:
February 15, 2023
Name:

Title: % ty!er
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25. Contract Documents. This Agreement includes the following exhibits:

Exhibit A Investment Summary
Schedule 1: Migration Modules
Exhibit B Invoicing and Payment Policy
Schedule 1: Business Travel Policy
Exhibit C Service Level Agreement
Schedule 1: Support Call Process
Exhibit D Third Party Terms

Schedule 1: ThinPrint Terms
Schedule 2: DocOrigin Terms
Exhibit E Statement of Work
Exhibit F Data & Insights SaaS Services Terms of Service

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

Tyler Technologies, Inc. City of Menifee, California

By: Keburt WM,MSW - By:

Name: Robert Kennedy-Jensen Name:_Armando G. Villa

Title:_Group General Counsel

Title:__City Manager

Date: 2/17/2023

Address for Notices:

Tyler Technologies, Inc.

One Tyler Drive

Yarmouth, ME 04096
Attention: Chief Legal Officer

Approved as to Form:

Jeffrey T. Melching, City Attorney

Date:

Address for Notices:

City of Menifee

29714 Haun Road

Menifee, CA 92586-6540

Attention: Chief Information Officer

Attest:

Kay Vinson, Acting City Clerk
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Exhibit A

©
Q
00 e
e tyler
@ technologies

Exhibit A
Investment Summary

The following Investment Summary details the software and services to be delivered by us to you under
the Agreement. This Investment Summary is effective as of the Effective Date, despite any expiration date
in the Investment Summary that may have lapsed as of the Effective Date. Capitalized terms not otherwise
defined will have the meaning assigned to such terms in the Agreement. In the event of conflict between
the Agreement and terms in the Comments section of this Investment Summary, the language in the
Agreement will prevail.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

o tyler



T 28ed

000$S 000$
000 000$
000$ 000$
000$ 00°€S0LT $
000$ 00'098°€T $
000$ 000$
000$ 00'TOEPT S
000$ 00°0908T $
000$ 000$
000 000$
000 000$
000 000$
000$ 000$
000 000$

3JUeUUIBIA
3UQ Jeaj

|e10] S|NPOIAI

8y

0ct
8y
99
ov
[43
ov
8y
99
ov
80¢

ov
8y
6

TVILNIAIINOD

00'8¥0°LT S

00'8EETE S
00'9€SPT S
00'€SO°LT S
00'098°€T $
002198 $

00'TOEPT S
00°090'8T $
00'TZ8'0C S
00'TZ8'0C S
00'S90°SL S

00866 $
00°€8Y'8T S
00'T66'ST S

asuad

R I e I e TR TR R e R e B e B R |

—

9Z/LATS-0¢850€-Cc0¢

910D Jageue|p 1Ua1U0D
1uswaSeue|A JUSIUOD

3uiseyound
3ununoddYy 1uels g 103(oud
Alojuanu|
1UBWaJINJ04dd
1uawageue|A 10BJIUO0D
1uswadeue|n ysed
S19ssy |ende)
3unadpng

9|geAed sjunody
Suinunodoy
Juawaseue |eldueul

8ul||ig |esauan
Sunisiyse)

9|gBAIDI9Y SIUNOJDY
1usWaeue|\ anuUaAdY

00'T
€TET'T VLI dy33
SIUNIAI-dY¥3-93IUBIA Jo A1D
22/91/80

ayooJaq syd

wia] sees

:uonduoasaq a10np

:dweN 230nD
:uoneJidx3 ayonp
:Ag pa3onpD

S9JIAISS pale|ay pue S994 9suadiq ._w_>._.

L119-7/9 (TS6) T+ :auoyd
0759-98576 VD 934IUBA

pY uney y1/6¢
99JIUSIA JO A1)

1104 uoneoNY sajes

saldojouyoal ()

19]A] *>

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



7 93ed TVILNIAIINOD 9Z/LATS-0¢850€-Cc0¢

1uswaseue|\ anuanay

00'TZ8'T S 0 1 $$320Y 3|IQOIAl 92UBPUSNY g W]
00°€€09 S 0 T saaAojdw3 0Gz 01 dNn - dduepusny g dwi|
00°L18'V7 S 0 T §S3/M ||0JAed
00°'ST6'ES 0 T JuswWadeue|A JUd|e] g SIIINOSAY UBWNH

JusWageue|\ S324N0SAY UBWINH
00CZV9'TT S 0 T Suiseyoung
00°€€T'S S 0 1 Sununo2ay jueln 1 193foid
00°€EVL'6 S 0 T AJojuanu]
0006617 S 0 T 1USW=a.IN204gd
00°'TOT'ES 0 1 juswaseue| 19e43U0)
00°8VT'S S 0 T juswaseue| ysed
002059 0 1 sjassy |ende)
0096V°L S 0 T 8unaspng
0096%°L S 0 1 3|qeAed s1unodny
00°€T0LC S 0 1 SuiunoYy

Juswaseue [elpUBUIS

994 |enuuy sinoH ‘dw Ao

S9JIAISS paje|ay pue sees ._w_>._.

000$ 00°TSS‘00T $ (11449 00°TSS00T S Tviol

000S 00°/6/77LTS 1unodsiq ssai

0005 00°TSS00T S 00°8VEBLE S [p301-gns

000$S 00'6€8'ET $ 0 00'6€8'€T $ T (38s
wJa04 uowwo) 3ulpnjout) SulSsa20.d SWI04 asiidialul

|[euonippy

000S 00°S£0'S $ 0 00°'SL0'S $ T SS9JJV 9|IOIA SdUEPUSIY TR WL

000 00'€9€'8T S Ut 00'€9€'8T S T saaAo|dw3 05z 01 dn - 9duepuLNY B dWIL

000$S 000S [4%4 00°08€'€T $ T SS3/M ||0JAed

000S 000S 0cT 00'706'0T $ T JusWadeue|\ JUde 1 S3JIN0SIY UBWNH

1uswWa3eue|\ S92JN0S3Y UBWNH

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



€ 93ed TVILNIAIINOD 9Z/LATS-0¢850€-Cc0¢

000$ 00°009°S $ 000$ 00°009°S $ 1 oueuly uadQ - 294 |[easu]
000$ 00°00%'8 $ 000$ 00°00%'8 $ T uonejuawa|dw] s1ySIsu| SAINIBXT
000$ 00°025°€T $ 000$ 00°0TZ $ 44} 31N J0j sInoy asn [euonIpuo)
000$ 00°008%T $ 000$ 00°'S8T $ 08 Bunum odal woisnd : papaau se paj|iq SVIAISS [BUOIIPPY

3JUeUUIRIA 20lid POpUIX]  JUNOISIQ IXJ  3lid Hun Anuenp uonduasaqg

S9JIAISS |euOoIssajoid

00'vIZ'TLT S z6 1v1i0L
00'S768 S 0 T Jap|ing 1uswiaiels ¥4IV
$994 uondasgns
007129 0 T 119|001 |4V Suininioay
00'9S8'vC S 0 T 3|pung 1|00] |dY JUsWaJnd0.d
00'vTT'9 S 0 T 114|001 |dV AJojuaAu|
00'vTZ'9 S 0 T 13[001 |4V J128paT [eJausD
00°'S8%'S S 0 1 IdV Suiaiysed
00'vTT'9 S 0 T 1|00 |dV 9|qeAI9I9Y SIUN0JJY
00'vTZ'9 S 0 T 1|00 |4V 9|geAed S1unoddy
suollelgaiu|
00°'5/86 S 0 T (39S wuo4 uowwo) Suipnjoul) a1emos Suissad0.d Sw.o4 asudiaiug
[euonippy
00°000°TC $ 0 1 asueul4 uadp
00°'2€69C S 6 T S1y3isu| aA1IN23X3 M Suilioday pue sonAjeuy aslidiaiug
sy3isu| eyeqg
00°€95'S S 0 T 2407 JaSeueA JUSUOD
1usWageue|A 1U21U0D
00'000°€T $ 0 T $S920Y 1UapISay
S92IAJIDS JIAID
00°L2S'ES 0 1 8ul(ig |esauan
00'¥SC0T $ 0 T Suusiyse)
00°LSL'S S 0 1 3|geAIDI3Y SIUN0IJY

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



7 93ed TVILNIAIINOD 9Z/LATS-0¢850€-Cc0¢

000¢ 00°0£2'80S $ S90IAJSS J3JAL |eYo)
00'vTIC'TLT S 0009 Seeg |ejo]
000 00'TSS00T S $994 asua217 J3jAL |e101
$994 Sulunday $994 awl] |auQ Aewwing

00°0T8‘ST $ 00°ceL‘sT S vioL
000$ 000$ 000$ 00°Z6¥9$ 0006$ 00°€C9'T S ¥ (110006S-INL) 423ulid
00'0T8'8TS 0009 00°0T8'8TS 000$ 0009 000 T Sees
- W31SAS JUBWINJ0Q pPalewolny wealls uialled
0009 0009 0009 00°0829T S 000S 00°S8T S 88 uonejusws|dw

- W1SAS JUBWINDOQ PAIRWOINY WE3JIS Uidied

000$S 000$S 000$S 00°0ZT S 000$ 00°0€ S 1% puels Jsauuedss p|sH pueH
000$S 000$S 000$S 00°008T $ 000$S 00°0S¥ S 1% 4SO0S6T [SPO - J9UuEdS P[oH pueH
000$S 000$S 000$S 00'0v0'T $ 000$S 00°09C S 1% JaMe.q ysep

Sees/juleN 1UNnoJsig SeeS/jule|\l  93lid [B}O]  3UNOdSIQ  ddldd Hun uonduasag

|elol Sees/iule|N Hun uun
nun

S9IIAI9S pue 34emypyos ‘aiempueH Aued pag

000 00°0£Z‘80S $ 1vioL

000S 00°00v'TCT S 000S 00°00C $ [4ARN) uolnejuswa|dw| a1o0way
000S 00'000°06 S 000S 00°STC S 00V uonejuawsa|dwi 31suQ
000S 00°0SS°€C S MO[3g UMops|ealg pajie1aq 995 — SUOISISAUOD
000S 0000809 S 000S 00°00C $ 0€ 1uswaseuel 103(oud
000S 00°008VT S 000S 00'S8T S 08 INDH - 1oddns aAI7 05 1504
000$ 00°008VT S 000$ 00'G8T $ 08 s|eloueul - oddns aAl] 09 3504
000S 00°008VT S 000S 00'S8T S 08 dd4Y ul pauljano syuawalinbal [josAed/yH / ¥3Id
000S 00°008VT S 000S 00'S8T S 08 dd4Y ul pauljano syuswaJinbal [epueuly / ¥3j|d

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



G 93ed TVILNIAIINOD 9Z/LATS-0¢850€-Cc0¢

0000, S 00°00L S 00°00¥'T $ T 8u1INJ29Y - $321N0SaY UBWNH YH
0000 S 00°00L S 00°00%‘T $ T [0J1UOD) UOIISOd - $824N0SaY UBWINH YH
00°00Z $ 00°00L $ 00°00%'T $ 1 s1e9A G 03 dn AJOISIH UOIIY A - S92INOSDY UBWINH YH
0000 S 00°00L S 00°00%‘T $ T uoI1BINPT - $324N0SAY UBWINH YH
0000, $ 00°00L S 00°00V'T $ T SUOI1BII4I1ID) - S32UN0SAY UBWNH YH
[|oJAed

00°00S‘C S 00°00S‘C S 00°000'S S T S10BJ1U0)
1uswasdeue| 10e41U0D)

00006 $ 00006 $ 00°008°T S T 131SeIA pJepuels dy
00°00SC S 00°00SC S 00°000'S $ T sieaA g 01 dn 2210AU| - dY
00°0SLTS 00°0SLTS 00°00S°€ S T sJieaA g 03 dn S)P3Y) - 4V
3|qeAed syunoddy

00°000°T S 00°'000°T S 00°000C S T V0D pJepueis Jy
00°0S. S 00°0S. S 00'00S‘T S T siedA € 01 dn s198png - DV
00°0S. S 00°0S. S 00°00S‘T S T sJiedA € 03 dn sjenyy - Qv
Suninunodoy

921id PapUaIX]  3UNOISIQ UUN  3IlId HUN uonduasaq

(jer01 Azewiwing ul papnjauj) SUOISIAUO) JO umop)ealg pajierdd

siapjjod SN ul paionb sanjoa Aiowilid ||y

#0'd :aWweN JuLd

:91eQ :lenosddy Jowo3isn)

"J91B| S JAAIYDIYM ‘10BJIIUOD DY} JO DB SAIIIDHT 9Y3 JO d3ep 330ND dY3} WOJ} SYuow (9) XIs Jo
Play aq ||im swayl [euoindo 4oy Suidlid ‘039J3Y) JUSWIPUSWE JO JOBIIUOI BY) Ul PAIBIIPUI ASIMIBYIO SSI|UN

00°062°€C S |erol

310BJ3UO)D Ul |9X3 sasuadx3] |anel] pajewnns3

00°£LS'V26 S |e10] 3eluo)

00'720°06¢C $ 00°€SS‘V€9 S |ero] Atewwng
00°0T8‘8T $ 00°CEL'ST S S9OIAIDS ‘@1eMYOS ‘DiempleH Alied-paiyl |elo]

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



9 aded TVILNIAIINOD 9Z/LATS-0¢850€-Cc0¢

000$S 000079 S 000$ 0000 $ 43 uonejuswsa|dw| aj0way
000S 00°009°€ S 000S 00°'SCT S 91 uolejuswa|dw| aHsuQ
90UBUDIUIBIN 90lid POPUIXT  IUNOISIQ “IXT  9Ilid U Awuenp

S9IINIS [BUOISSDJ0.d |euonndQ

000S 00°06%8 $ 8t 00'06%'8 $ V101l
000S 00'Sve'v S Ve 00'Sve'y S T 9dejJa1u] 1]399]|0D |ING
000S 00°SVT'v S 24 00'SYZv S T 30BJJ31U| YIB4] 19SSV |ING

Juswa3eue|A |eueul

9Jueuslule|A |e10] S|npPOoN SINOH 9SuadI7

auQ Jeap

SJINIAS Py pue sa34 asuadi] J3jAL JeuondQ

00°0SS‘€C S Tviol
00°00S‘T S 00'00S‘T S 00'000°€ $ T pJepueis - Suiseyaind
3uiseyound
00°000°T S 00°000°T S 00°000C S T piepuels vod
00'0S. $ 00'0S. $ 00°00S'T $ T sieak ¢ 01 dn s398png - od
00°0S. S 00052 S 00°00S‘T S T sieah ¢ 01 dn sjenydy - od
3u13UN022Y JuelD 3 123(0.d
0000 $ 0000 S 00°00V'T $ T $3|ge1 JUSWaJIRY 18]S - ||0JAed Hd
00°000°T S 00'000'T $ 00°000'C $ T pJepueis - |oJAed ¥d
00°0ST'T S 00°0SC'T S 00°005C S 1 sieah g 01 dn 3siH uoldNpag/sulule] - |joJAed Hd
00006 $ 00006 S 00°008'T $ T suo1INpaq - ||oJAed Hd
00009 $ 00009 S 00°002'T $ T sieah g 01 dn AJo3siH ¥23Yy) - |j0J4Aed Yd
00°00L S 00°00L S 00°00V'T $ T sJeah g 03 dn si01e|NWNJIY - ||0JARd YHd
00°0S. S 00°0S. S 00'00S‘T $ T saoue|jeg |enJddy - ||oJAed ¥d

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



/ 98e(d

TVILNIAIINOD

9Z/LATS-0¢850€-Cc0¢

000$ 000S 000$ 00'6€8'€T $ 000S 00'6€E8ET S (39S wu04 uowwo) 3uipnpoul)
8u15$320.4 swio4 aslidiaiug

|[euonippy

000$ 000S 000$ 000$ 00°8¥0°LT S 00°'8702C S 940D Ja8eUB|A JUBUOD
Juswadeue|\ 1UaU0D

000$ 000S 000$ 000$ 00'86L6 S 00'86L6 S 3ul||ig [eJauaH
000S 000$ 000S 000$ 00°€8¥'8T S 00°€87'8C S duliatyse)
000S 000$ 000S 000$ 00'T66ST S 00'T66°ST S 9|geAlad3Y S1UN0JJY
1usWadeue|n aNUAAY

000S 000$ 000S 00°'SL0°S S 000S 00°'SL0°S S SS90V 9[IQOJA dUEpPUSlY 1R WL
000S 000$ 000S 00°€9€8T $ 000S 00°€9€8T $ saahojdw]
0S¢ 01dn - dduepuany 1 dwi|

000S 000$ 000S 000$ 00°08€€T S 00°08€€T $ SS3/m ||oJAed
000S 000$ 000S 000$ 00'706°0T $ 00'7060T $ juswageuelp
1U3|e] '3 $924N0S3Y UBWNH

1uswWa3eue|\ S92JN0S3Y UBWNH

000S 000$ 000S 000$ 00'8€€CE S 00'8€€CE S 3uiseyaund
000S 000$ 000S 000$ 00'9€SVT S 00'9€SVT S guinunoddYy jueln 13 199fo.d
000S 000$ 000S 00°€S0°LT S 000S 00°€S0°LT S Aiojuanui
000S 000$ 000S 00°098°€T S 000S 00'098°€T $ luswaJndoida
000$ 000 000$ 000$S 002198 $ 002198 $ Juswageue| Jesu0)
000S 000$ 000S 00'TOEVT S 000S 00'TOEVT S juswaseuel ysed
000S 000$ 000S 00°0908T $ 000$ 00°0908T $ sjassy [ende)
000S 000$ 000S 000$ 00'TZ8°0Z S 00'TZ80C S 8unasdpng
000S 000$ 000S 000$ 00'TZ8°0Z S 00'TZ80C S d|qeAed syunodoy
000S 000$ 000S 000$ 00°S90°SL S 00°S90°S. $ guinunody

Juswa3eue| |eldueUl

19N Ul

unoasig siseg 19N °9SuUa2l junoasig 9SuUal
JUIlBlA 2UQ JEoA 9Jueualulie|n 9SuUadIT

aUQ JeaA
(s1onpoud jeuondQ sapn|ax3) [1e12@ UNOISIQ 994 IsuddI 9JAL

000$ 00°000°0T $ viol

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



8 a3ed TVILNIAIINOD 9Z/LATS-0¢850€-Cc0¢

‘3sanbaJ uodn a|ge|ieae ‘s3s0d |euollippe aJinbad 1M J3jAL Aq papoddns
10U dp| ue asn 03 noA Aq Juswalinbau Auy "Ajinuap| pidey uoizewolny Ayluap| pue ‘epO ‘Arauap| pno|d 91800 ‘wuade gy epjo 40 S4aV ‘av
24Nnzy y3noJay3y A1030a41Qg SAIIY 1JOSOIDI|Al :SUOIIN|OS 3D1440-30eq J3]AL YIIM 3Sh 404 (S,dpPI) siopiroad Aluapl 3uimol|os ay3 syuoddns Ajpusaind JajAL

‘|ell aya aeniul 01
=

W02 oo Ha|A1@Sa|eSAIINISSISGAD 10BIUOD PUB DDIAIDS BY} UO UOIIBWIOUI DIOW S0} 10919P-19]|A1/S20IAI9S /WO Yoo a|Ay MMM //:S011Y 90UaJ9)3l
asea|d '921A3s AJlundasiagAd asuodsay pue uoi3d313Q paseue| Y3 Jo el Aep-0€ e Jo Aep-{T B 03 P3J1IUD aJe noA ‘qual|d J3JAL Mau e sy

'sJasn Sujuiewad ay3 ujeJy J914e249Y3 Ued Sujuled] [el3ul SY3 JO S99pUIIIe pareudisap juald ayl Agasaym yoeoidde Jauled]-ayl-uled |

e 9Z|[13N ||IM J3JAL JO SululeJ) 404 S91J JUSLINI-UBY] 1k SAep |euonippe apIAoid 49yl |[IM JIJAL ‘PIpPa3U S| SSE|D B JO 92USJINIJ0 U0 uey) alow

Jo sse|d 3ujuleJy e ul 91edidiped 03 YSIM SI9SN T Ueyl 940w eyl JUaA3 3y u| “sse[d Jad 3jdoad gT 40 wnwixew e 10j uiuiety 94suo sapinod JajAL
"S3UBWJoUl JNoY (8) 1319 4O ({7) JNOJ Ul PJDAIIDP pUE PIINPAYDS 3Je SINOH uollelusw|dwy|

“J9JAL %0E PUB JUBID %0L JO 110443 1|dS JJoM B swnsse a10nb S|y} Ul papn|dul SINOH uojeuawa|dw| ay

‘[2uuostad s1 udisse-a4 01 a|qeun st J9JAL JI S9IIAIDS PI|[IULD Y] YIIM palerdosse saa) Ajiep (It) pue ‘jjeyaq s,1ual) uo J9jAL
Aq pasundul sasuadxa ajgepunial-uou ||e (1) 10} J9JAL 01 d|gel| SI US| ‘DIUBAPE Ul SYDIM () OM] UBY] SSD| S9IIAIDS S[9IULD JUDI|D JUIAS 3Y] U|

"1S02 |euollppe ue je 3sanbas uodn 911SUO SUOpP 3 Ued Ing A|930Wa4 PaI3|dwWOd aJe suolle|jeisul “Sulwal pue Sujujwaa1ap 404 d|qIsuodsal
9Je NoA Yyd1ym ‘sainp 4o saxel Jejiwis J9Y1o Jo Aladoud [euosiad ‘9s10xa asn ‘Sajes |esapay Jo Ad ‘|edo| ajgedijidde spnjaul 10u op sa214d s,49|AL

‘Ad1jod |aned )
ssaulisng 1Ua4Jnd-uay} S,43JA1 YHUM 32UBpPJ0IIE Ul PaJINdul S3SUIAXD [9ABJIY 3pN|dUl 30U Op 310nb 3y3 Ul palwgns sa21d ‘Pa10u 3SIMIBYIO SSI|UN

*Aj8u1pioooe adods Sululewads ay3 Joj sad1ud Isnfpe 03 ySi 8yl saAIasaJ JJAL “UBID) Byl Ag paJalje o SIDINIDS
40 s1onpoud Jo 2dods ayy Jo suolpiod pjnoys "43jAL woJy paIOBIIU0I SIIAISS pue s1onpold pasodoud jJo adods syl uo paseq st 3upud s,49|AL

'S101oe4

9say3 uo paseq ‘Alen Aew palinbal sa21AI9S JO JUNowe [enioe ay] "323foid JnoA 1o} (MOS) YO/ JO JUBWISILLS BY1 Ul PaUlap Se duljdwi} pue
“quawagesus Jo |aA3] ‘0dods ay3 jo Suipueisiapun AJeuiwija.d JNo UO Paseq ‘PaPaJU SIJIAISS JO JUNOWE SY3 JO SDIBWIISS SUIBIUOD d30Nnb S JajAL

SjuUBaWIWO)

000$ 000$ 000$ 00°TSS‘00T $ 00°L6L°LLT S 00'8VE'8LE S 1v1i0l

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



6 93ed TVILN3IAIINOD 9ZLATS-0¢8S0€-¢C0¢
10U S99} |euollippe 01 393[gns aJe Sulwwes3osd wolsnd Aue pue Swio) [BUOIIIPPE ‘SWUI0) WOoISND "papiroid sarejdwal WJoy pJepuels ayl uo
paseq aJe 10nb siy3 ul papn|oul swioj Auy ‘siaiulid pansosdde 4o 35I| JUSLIND 1SOW Y3 JO) Wed) Joddns s,49]A1 10e1U0D ABw NOA *||]9Mm Se si1ajulid
panoadde jo asn ay3 saJinbas Ajjeuollouny swio4 J9jAL 9yl JO 3sn 1ey) 910U OS|e 3se3|d 93} [euollippe ue 031 303[gns aJe ‘Suiwwesdoid woisnd
2J4InbaJ 9SIMJBY3I0 1BY] SWJO04 JO SWI0) woisnd Suipnjoul ‘sadAl pue syunowe pajonb ay3 03 uolippe ul swaoy Auy 1ejdwal wio) dy3 asiudialu]
pJepuels ay3 01 Sulpiodde papiaoad 3q ||Im SWJO4 Y} SWNSSE pue ‘pals]| salyuenb wuoy |enioe ayl uo paseq aJe sadlud Adeuql| waoy s,u9jAL

"S91MAI0e Sujuue|d aAl-08 pue ‘sasniels yse) ue|d 303(oud
J0 Sunepdn ‘sj|ed snieis Apjaam-1q ‘uoizeiuasald Japjoyaxeis |elul ‘uolieald ue|d 303foad spnjpul salyjIgIsuodsal Juswadeue|A 13[oad piepuels

"4 660T PUe IS60T VIV ‘S60T VIV OZM ‘TM ‘Usodap
30241 ||0JABd WOJ4 JOPUDA piepue)S YI3Yd [|j0JAed WOI) JOPUIA piepuels ‘Hsodap 10aJ1p pJepuels “YIayd Yd plepuels :sapnjoul Aseaq joJAed

"a8uey) - WI04 UOIDY [SUUOSId PJepUB]S PUB MAN - WO} UOIDY [2UUOSIad pJepuUels :Sapn|dul AJeiqi] SWIo4 SUOIDY [UU0SIad

‘D660T pue
DJ3ANG60T ‘S660T ‘LNIG60T ‘IN660T 19B41UOD piepuels ‘4aplo aseydind pJepuels ‘HIV/143 pJepuels oayd d/v pJepueils :sapnjoul Aleaqi| |erdueuld

‘uolyp3 asidiajug sadeue| Juaiuo) o} apesddn Jo aseydund
1snwi ju|) ‘suoniedijdde 4ajA1-uou yim a1empos Jo3euep 1U3IU0D ISh 03 SAYSIM Judl|D 4| "Ajuo suoiiedidde 49jAL yum 3sn 03 pPa3d1JIsal SI
Ja3eue|A JU2U0) 104 SUII| Y3 ‘UoINPT 3SI4daaIUT uey) J9Yl0 91eM14os Ja3euelp JU3IU0D JO UoIHpPa Aue J3JAL wou) sadinbae Jual) JUSAS 9yl U]

‘SulIa}J0 pJepuels siyl puoAaq paseydind aqg ued sinoy [euonippy ‘sinoy Suinsuo) Jusawdojansg
IdV 994} 9T Y1Im Saw0d 3|pung |4V Yoe3 ‘sinoy Suijnsuo) yuswdo|anaq |dV JO SINOY 934} § YHIM SSWO0I J01I3UU0)) J0 1)|00] |dV Yoe3

"1d19224 snoaue||adsiw pJepuels pue 1diadaJ Sulj|iq [eJouas pJepuels ‘QUSWS1RLS pJepUB]S ‘9210AUl pJepuels :sapnjdul Alelql| Suljjig [eJauaD

'SwJ9} ples 0} 3aJ8e pue ‘pueisiapun ‘PamalraJ aAeY NOA 1ey)

AJ11499 NOA ‘swual paxul| ay3 1e paisl| suolin|os 43jAL ayi jo Aue 3uisn Jo ‘Suijjeisul ‘Suissadoe 4o ‘uolieionb sajes siyy 3uludis Ag ‘921AI9S-J0-SWUD)
-S92IAJI9S-Se.S-S1YSISul-e1ep /SWI)/ W0 Yaaua|Alr mmm//:sd1ay 1e o|ge|leAe ‘S92IAISS JO SWUD ] 9Y3 03 193[gns aJe ‘wuojied eyep siysisu| g eleq
S,49]A1 apn|aul yd1yMm SuoIIN|os J3JAL UIBIDD JO ‘SDIAISS SeeS Ss1ySisu| ) ereq s,49]A1 asn 03 ‘suasn puad JnoA jo Aue jo s1ySu ay3 pue ‘syysii JnoA
*sa1108a1ed 3udiud ay3 ul sa8ueyd 3uilnsas Aue uodn paseq s994 Sees ay3 91e13039uU-a4 01 Y314 BY3 S9AISI J9JAL

‘papa32Xa 9¢ SJISN JUSIINIUOI JO JAqWINU BY3 P|NOYS *SIISN JUSJIINDUOI OOT UO Paseq aJe $iasn paweu Jou aJe 1eyl 3onpoud 104 S99} Sees ay L

'gL 4ed 000°S$
JO 994 |lenuue ue 1e papaau se paseydsnd ag Aew 11 papasu 3q 93e401s |euoyippe pjnoys ‘93eJois Jo g1 T 01 dn sapn|oul 3§ JoSeuep 1Ua3u0) J9jAL

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



0T 93ed TVILNIAIINOD 9Z/LATS-0¢850€-Cc0¢

's493ulad panoidde
JO 1SI| JU4UND 3SO0W 3Y] Joj wed)l uoddns s,u3JA1 10e1u0d Aew noA *s4a1ulid panoidde Jo asn syl saJdinbad papiaoad uolIIN|os WJo) 9Y3 eyl aiou
9sed|d ‘swJoj ay3 jo uoneluswajdwi ay3 3unp Ajjesauad ‘1sanbau Jo awil ay3 1e pajonb aq pjnom sa9} |euollippe ay| ‘a1onb siyy ul papnjpul

/¥V20900¢63 -8 99-8VEF-G599-085933¢+ :al @dojeauz ubignooQ



DocuSign Envelope ID: 43EE658C-BB55-43A8-BB18-1E93C0B07A47

Exhibit A
Schedule 1

e tyler

technologies

Exhibit A
Schedule 1
Migration Modules

Budget Preparation
Forms

GL/AP/PG

Contract Management
Project Accounting
Accounts Receivable
Contract Management Web
Tyler Output Processing
Human Resources Web
Tyler Cashiering
Agency License
Requisitions

Human Resources
Payroll
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Exhibit B
Invoicing and Payment Policy

We will provide you with the software and services set forth in the Investment Summary of the
Agreement. Capitalized terms not otherwise defined will have the meaning assigned to such terms in the
Agreement.

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

1. SaaS Fees. SaaS Fees are invoiced on an annual basis, beginning at constructive operational use
of the system, generally considered to be the “Go-Live”. Your annual SaaS fees for the initial term
are set forth in the Investment Summary. Upon expiration of the initial term, any renewal term
shall not exceed 5% price increases annually for years four (4) through ten (10). Any Renewal
Terms thereafter, shall be at our then-current Saas Fees term. Beginning on the commencement
of the initial term, Client shall no longer be required to pay annual support fees for the Migration
Modules.

2. License Fees: License fees are invoiced 100% on the date when we provide you with access to
the applicable Tyler Software (the “Software Access Date”).

3. Other Tyler Software and Services.

3.1 Implementation and Other Professional Services (including training): Implementation and
other professional services (including training) are billed and invoiced as delivered, at the
rates set forth in the Investment Summary.

3.2 Consulting Services: If you have purchased any Business Process Consulting services, if they
have been quoted as fixed-fee services, they will be invoiced 50% upon your acceptance of
the “Best Practice Recommendations,” if any, defined in the applicable Statement of Work or
Tyler’s proposal response, by module, and 50% upon your acceptance of custom desktop
procedures, by module. If you have purchased any Business Process Consulting services and
they are quoted as an estimate, then we will bill you the actual services delivered on a time
and materials basis.

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

3.4 Requested Modifications to the Tyler Software: Requested modifications to the Tyler Software
are invoiced 50% upon delivery of specifications and 50% upon client acceptance of the
applicable modification. You must report any failure of the modification to conform to the
specifications within ninety (90) days of delivery; otherwise, the modification will be deemed

°
'.
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to be in compliance with the specifications after the 90-day window has passed. You may still
report Defects to us as set forth in this Agreement.

3.5 Other Fixed Price Services: Other fixed price services are invoiced as delivered, at the rates set
forth in the Investment Summary. For the avoidance of doubt, where “Project Planning
Services” are provided, payment will be due upon client acceptance of the Implementation
Planning document.

3.6 Annual Services: Unless otherwise indicated in this Exhibit B, fees for annual services are due
annually, in advance, commencing on the availability of the service. Your annual fees for the
initial term are set forth in the Investment Summary. Upon expiration of the initial term, your
annual fees will not increase by more than 5% for years 4-10. Thereafter, your annual fees
will be at our then-current .

Third Party Products.

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

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

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

3.4 [Removed].

3.5 [Removed].

Transaction Fees. Unless paid directly by an end user at the time of transaction, per transaction

(call, message, etc.) fees are invoiced on a quarterly basis. Fees are indicated in Exhibit A and may
be increased by Tyler upon notice of no less than thirty (30) days.

Expenses. The service rates in the Investment Summary do not include travel expenses. Expenses
for Tyler delivered services will be billed as incurred and only in accordance with our then-current
Business Travel Policy,. Our current Business Travel Policy is attached to this Exhibit B as Schedule
1. Copies of receipts will be provided upon request; we reserve the right to charge you an
administrative fee depending on the extent of your requests. Receipts for miscellaneous items
less than twenty-five dollars and mileage logs are not available.

Credit for Prepaid Maintenance and Support Fees for Migration Modules. Client will receive a
credit for the maintenance and support fees prepaid for the Migration Modules for the time
period commencing on the first day of the initial term, as set forth in Section F (1) of this
Agreement. Migration Modules are listed at Exhibit A, Schedule 1.

Payment. Payment for undisputed invoices is due within forty-five (45) days of the invoice date. We
prefer to receive payments electronically. Our electronic payment information is available by contacting
AR@tylertech.com.

°
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Schedule 1
Business Travel Policy
1. Air Travel

A. Reservations & Tickets

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

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

Except in the case of international travel where a segment of continuous air travel is six (6) or more
consecutive hours in length, only economy or coach class seating is reimbursable. Employees shall not
be reimbursed for “Basic Economy Fares” because these fares are non-refundable and have many
restrictions that outweigh the cost-savings.

B. Baggage Fees

Reimbursement of personal baggage charges are based on trip duration as follows:

* Upto five (5) days = one (1) checked bag
*  Six (6) or more days = two (2) checked bags

Baggage fees for sports equipment are not reimbursable.
2. Ground Transportation
A. Private Automobile

Mileage Allowance — Business use of an employee’s private automobile will be reimbursed at the

CJ
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current IRS allowable rate, plus out of pocket costs for tolls and parking. Mileage will be calculated
by using the employee's office as the starting and ending point, in compliance with IRS regulations.
Employees who have been designated a home office should calculate miles from their home.

B. Rental Car

Employees are authorized to rent cars only in conjunction with air travel when cost, convenience, and
the specific situation reasonably require their use. When renting a car for Tyler business, employees
should select a “mid-size” or “intermediate” car. “Full” size cars may be rented when three or more
employees are traveling together. Tyler carries leased vehicle coverage for business car rentals;
except for employees traveling to Alaska and internationally (excluding Canada), additional insurance
on the rental agreement should be declined.

C. Public Transportation

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

D. Parking & Tolls

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

3. Lodging

Tyler’s TMC 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 Courtyard, Fairfield
Inn, Hampton Inn, and Holiday Inn Express. If the employee has a discount rate with a local hotel, the
hotel reservation should note that discount and the employee should confirm the lower rate with the
hotel upon arrival. Employee memberships in travel clubs such as AAA should be noted in their travel
profiles so that the employee can take advantage of any lower club rates.

“No shows” or cancellation fees are not reimbursable if the employee does not comply with the
hotel’s cancellation policy.

Tips for maids and other hotel staff are included in the per diem rate and are not reimbursed
separately.

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

Employee meals and incidental expenses while on travel status within the continental U.S. are in
accordance with the federal per diem rates published by the General Services Administration.
Incidental expenses include tips to maids, hotel staff, and shuttle drivers and other minor travel
expenses. Per diem rates are available at www.gsa.gov/perdiem.

Per diem for Alaska, Hawaii, U.S. protectorates and international destinations are provided separately
by the Department of State and will be determined as required.

A. Overnight Travel

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

Departure Day

Depart before 12:00 noon Lunch and dinner

Depart after 12:00 noon Dinner

Return Day

Return before 12:00 noon Breakfast

Return between 12:00 noon & 7:00 p.m. Breakfast and lunch

Return after 7:00 p.m.* Breakfast, lunch and dinner

*7:00 p.m. is defined as direct travel time and does not include time taken to stop for dinner.

The reimbursement rates for individual meals are calculated as a percentage of the full day per diem

as follows:
Breakfast 15%
Lunch 25%
Dinner 60%

B. Same Day Travel

Employees traveling at least 100 miles to a site and returning in the same day are eligible to claim
lunch on an expense report. Employees on same day travel status are eligible to claim dinner in the
event they return home after 7:00 p.m.*

*7:00 p.m. is defined as direct travel time and does not include time taken to stop for dinner.

5. Internet Access — Hotels and Airports

°
..
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Employees who travel may need to access their e-mail at night. Many hotels provide free high speed
internet access and Tyler employees are encouraged to use such hotels whenever possible. If an
employee’s hotel charges for internet access it is reimbursable up to $10.00 per day. Charges for
internet access at airports are not reimbursable.

6. International Travel

All international flights with the exception of flights between the U.S. and Canada should be reserved
through TMC using the “lowest practical coach fare” with the exception of flights that are six (6) or
more consecutive hours in length. In such event, the next available seating class above coach shall be
reimbursed.

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

reimbursable.

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

Section 4, Meals & Incidental Expenses, and Section 2.b., Rental Car, shall apply to this section.

" tyler
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Service Level Agreement

l. Agreement Overview

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

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

Actual Attainment: The percentage of time the Tyler Software is available during a calendar quarter,
calculated as follows: (Service Availability — Downtime) + Service Availability.

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

Downtime: Those minutes during Service Availability, as defined below, when all users cannot launch,
login, search or save primary data in the Tyler Software. Downtime does not include those instances in
which only a Defect is present.

Emergency Maintenance: (1) maintenance that is required to patch a critical security vulnerability; (2)
maintenance that is required to prevent an imminent outage of Service Availability; or (3) maintenance
that is mutually agreed upon in writing by Tyler and the Client.

Planned Downtime: Downtime that occurs during a Standard or Emergency Maintenance window.

Service Availability: The total number of minutes in a calendar quarter that the Tyler Software is capable
of receiving, processing, and responding to requests, excluding Planned Downtime, Client Error Incidents,
denial of service attacks and Force Majeure.

Standard Maintenance: Routine maintenance to the Tyler Software and infrastructure. Standard
Maintenance is limited to five (5) hours per week.

1l. Service Availability

a. Your Responsibilities

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

b. Our Responsibilities

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

CJ
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Downtime, a Client Error Incident, Denial of Service attack or Force Majeure). We will also work with you
to resume normal operations.

b.1 Tyler shall notify client at least 48 hours in advance of any Planned Downtime, and as soon as
known in the event of Emergency Downtime.

c. Client Relief

Our targeted Attainment Goal is 100%. You may be entitled to credits as indicated in the Client Relief
Schedule found below. Your relief credit is calculated as a percentage of the SaaS fees paid for the
calendar quarter.

In order to receive relief credits, you must submit a request through one of the channels listed in our
Support Call Process within fifteen days (15) of the end of the applicable quarter. We will respond to your
relief request within thirty (30) day(s) of receipt.

The total credits confirmed by us will be applied to the SaaS Fee for the next billing cycle. Issuing of such
credit does not relieve us of our obligations under the Agreement to correct the problem which created
the service interruption.

99.99% - 99.50% Remedial action will be taken
99.49% - 98.50% 2%
98.49% - 97.50% 4%
97.49% - 96.50% 6%
96.49% - 95.50% 8%
Below 95.50% 10%

* Notwithstanding language in the Agreement to the contrary, Recovery Point Objective is one (1) hour.

V. Maintenance Notifications

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

Not all maintenance activities will cause application unavailability. However, if Tyler anticipates that
activities during a Standard or Emergency Maintenance window may make the Tyler Software
unavailable, we will provide advance notice, as reasonably practicable that the Tyler Software will be
unavailable during the maintenance window.
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Support Call Process
Support Channels

Tyler Technologies, Inc. provides the following channels of software support for authorized users*:

(1)

(2)
(3)

On-line submission (portal) — for less urgent and functionality-based questions, users may create
support incidents through the Tyler Customer Portal available at the Tyler Technologies website.
A built-in Answer Panel provides users with resolutions to most “how-to” and configuration-based
guestions through a simplified search interface with machine learning, potentially eliminating the
need to submit the support case.

Email —for less urgent situations, users may submit emails directly to the software support group.
Telephone — for urgent or complex questions, users receive toll-free, telephone software support.
* Channel availability may be limited for certain applications.

Support Resources

A number of additional resources are available to provide a comprehensive and complete support
experience:

(1)
(2)
(3)
(4)

Tyler Website — www.tylertech.com — for accessing client tools, documentation, and other
information including support contact information.

Tyler Search -a knowledge based search engine that lets you search multiple sources
simultaneously to find the answers you need, 24x7.

Tyler Community —provides a venue for all Tyler clients with current maintenance agreements to
collaborate with one another, share best practices and resources, and access documentation.
Tyler University — online training courses on Tyler products.

Support Availability

Tyler Technologies support is available during the local business hours of 8 AM to 5 PM (Monday — Friday)
across four US time zones (Pacific, Mountain, Central and Eastern). Tyler’s holiday schedule is outlined
below. There will be no support coverage on these days.

New Year’s Day Labor Day
Martin Luther King, Jr. Day Thanksgiving Day
Memorial Day Day after Thanksgiving
Independence Day Christmas Day

For support teams that provide after-hours service, we will provide you with procedures for contacting
support staff after normal business hours for reporting Priority Level 1 Defects only. Upon receipt of such
a Defect notification, we will use commercially reasonable efforts to meet the resolution targets set forth

below.
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We will also make commercially reasonable efforts to be available for one mutually agreeable day of each
month to assist your IT staff with applying patches and release upgrades, as well as consulting with them
on server maintenance and configuration of the Tyler Software environment.

Incident Handling

Incident Tracking

Every support incident is logged into Tyler's Customer Relationship Management System and given a
unique case number. This system tracks the history of each incident. The case number is used to track and
reference open issues when clients contact support. Clients may track incidents, using the case number,
through Tyler’s Customer Portal or by calling software support directly.

Incident Priority

Each incident is assigned a priority level, which corresponds to the Client’s needs. Tyler and the Client will
reasonably set the priority of the incident per the chart below. This chart is not intended to address every
type of support incident, and certain “characteristics” may or may not apply depending on whether the
Tyler software has been deployed on customer infrastructure or the Tyler cloud. The goal is to help guide
the Client towards clearly understanding and communicating the importance of the issue and to describe
generally expected response and resolution targets in the production environment only.

References to a “confirmed support incident” mean that Tyler and the Client have successfully validated
the reported Defect/support incident.

E;I\?er;ty Characteristics of Support Incident Resolution Targets”

Support incident that causes (a) | Tyler shall provide an initial response to Priority Level
complete application failure or | 1 incidents within one (1) business hour of receipt of
application unavailability; (b) | the incident. Once the incident has been confirmed,
1 application failure or unavailability in | Tyler shall use commercially reasonable efforts to
Critical one or more of the client’s remote | resolve such support incidents or provide a
location; or (c) systemic loss of | circumvention procedure within one (1) business
multiple essential system functions. day. For non-hosted customers, Tyler’s responsibility
for lost or corrupted data is limited to assisting the

Client in restoring its last available database.

" tyler
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Priority
Level

Characteristics of Support Incident

Resolution Targets”

High

Support incident that causes (a)
repeated, consistent failure of
essential functionality affecting more
than one user or (b) loss or corruption
of data.

Tyler shall provide an initial response to Priority Level
2 incidents within four (4) business hours of receipt of
the incident. Once the incident has been confirmed,
Tyler shall use commercially reasonable efforts to
resolve such support incidentsor provide a
circumvention procedure within ten (10) business
days. For non-hosted customers, Tyler’s responsibility
for loss or corrupted data is limited to assisting the
Client in restoring its last available database.

3
Medium

Priority Level 1 incident with an
existing circumvention procedure, or a
Priority Level 2 incident that affects
only one user or for which there is an
existing circumvention procedure.

Tyler shall provide an initial response to Priority Level
3 incidents within one (1) business day of receipt of the
incident. Once the incident has been confirmed, Tyler
shall use commercially reasonable efforts to resolve
such support incidents without the need for a
circumvention procedure with the next published
maintenance update or service pack, which shall occur
at least quarterly. For non-hosted customers, Tyler’s
responsibility for lost or corrupted data is limited to
assisting the Client in restoring its last available
database.

4
Non-
critical

Support incident that causes failure of
non-essential  functionality or a
cosmetic or other issue that does not
qualify as any other Priority Level.

Tyler shall provide an initial response to Priority Level
4 incidents within two (2) business days of receipt of
the incident. Once the incident has been confirmed,
Tyler shall use commercially reasonable efforts to
resolve such support incidents, as well as cosmetic
issues, with a future version release.

*Response and Resolution Targets may differ by product or business need

Incident Escalation

If Tyler is unable to resolve any priority level 1 or 2 defect as listed above or the priority of an issue has
elevated since initiation, you may escalate the incident to the appropriate resource, as outlined by each
product support team. The corresponding resource will meet with you and any Tyler staff to establish a

mutually agreeable plan for addressing the defect.

Remote Support Tool

Some support calls may require further analysis of the Client’s database, processes or setup to diagnose
a problem or to assist with a question. Tyler will, at its discretion, use an industry-standard remote support
tool. You will provide the local login and administrative privileges that are reasonably necessary to access
your system and view the site’s setup, diagnose problems, or assist with screen navigation to the extent
required to provide the requested support. More information about the remote support tool Tyler uses
is available upon request.

" tyler
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ThinPrint Terms

ThinPrint Terms. Your use of Tyler Forms software and forms is subject to the End User License Agreement
terms for ThinPrint Engine, ThinPrint License Server, and Connected Gateway attached hereto attached
hereto. By signing a Tyler Agreement or Order Form, or accessing, installing, or using Tyler Forms software
or forms, you agree that you have read, understood, and agree to such terms.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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ThinPrint End User License Agreement (EULA)

This End User License Agreement (EULA) applies to the following named software produced or
provided by ThinPrint. The software is either installed and operated by the end-user in their own IT
environment (hereinafter on-premise software) or provided by ThinPrint as a cloud service
(hereinafter cloud service software).

Please read this ThinPrint End User License Agreement and the Third Party Ancillary Components
License Terms (callectively, the "EULA") attached hereto carefully before installing and using the on-
premise software or clowd service software, including any ancillary components and related materials
and/or documentation in electronic or online format (collectively, the ThinPrint software that may be
provided with the Software.

On-premise software includes the following products or components, among others: ThinPrint Engine,
ThinPrint License Server, ThinPrint Management Center, ThinPrint Management Services, ThinPrint
RDP Engine, ThinPrint Desktop Extension, ThinPrint Desktop Engine, ThinPrint Personal Printing,
ThinPrint Host Integration Service, ThinPrint Mobile Session Print, ThinPrint Client Software.

Cloud Service Software includes the cloud services offered under the name ezeep or ezeep Blue.

By using as a cloud service, or by installing, copying or otherwish using the ThinPrint software, you
agree to be bound by the terms of the EULA and agree to use the ThinPrint software only as described
herein.

If you Install the ThinPrint software as an administrator of as another employes of a company
authorized to install the on-premise software or the cloud service software and then make it available
to users, you also agree to be bound by the terms of the EULA and agree to use the ThinPrint software
anly as described herein.

If, on the other hand, you reject the terms and conditions of the EULA, you are not entitled to install
and use the ThinPrint software in any way whatsoever.

1. General

This EULA is concluded between ThinPrint GmbH, Alt-Moabit 9la/b, 10559 Berlin, Germany
(hereinafter referred to as ThinPrint) and a legal or natural person who installs and uses the on-
premise software themselves or their employees (hereinafter referred to as end user) and constitutes
a legally binding contract between the aforementioned parties which conclusively regulates all rights
and obligations of the end user and ThinPrint with regard to the ThinPrint software.

2. Definitions

2.1 The term "device” is used in the following to refer to a hardware operating system unit, whereby
this may also be virtualised.

2.2 In the following, "server” refers to devices which primarily provide services and functions for other
devices. The software ThinPrint License Server is an exception (see 4.5 and 4.6).

2.3 The term "terminal equipment” is used in the following to refer to equipment that primarily
requests services and functions from a server, irrespective of whether located on-premise or in the
cloud.
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2.4 in the following, a "cluster” refers to a group of independent servers that appear to work together
as one sarver in order to distribute the load for networked terminal and server applications across
multiple servers and to increase the availability of applications and services. As workloads increase,
clusters can be scaled by adding additional servers. Cluster servers, known as nodes or hosts, are
connected physically and by software. If one node fails, the remaining ones take over the function of
the failed node.

2.5 In the following, a "Named User” refers to a precisely defined natural person [actual named user)
who uses the ThinPrint software. Processes that are not triggered by natural persons but automatically
by machines (logical named user) are counted as named users if such processes use or access the
ThinPrint software. If several actual named users access the ThinPrint software by means of a logical
named user, the number of actual named users is decisive for the total number of named user licenses
required. The (co-juse of a named user license by more than one actual or logical named user Is
expressly prohibited. A named user license may only be transferred if the original named user can and
may no longer use the ThinPrint software. If a license key is used for the on-premise software, it may
only be installed and activated on one server. The nodes of a cluster are an exception.

2.6 An "API print job" is a print job that is processed by a third party application using an APl interface
provided by ThinPrint and using the cloud service software.

2.7 In the following, a "service provider” refers to a company that installs the ThinPrint software on
its own or third-party servers in order to make it available to users of one or more companies. The
same regulations apply to the service provider as to the end user, unless deviations result from the
following regulations.

2.8 "ThinPrint client software" hereinafter refers to software compenents manufactured by ThinPrint
which, among other things, are responsible for recelving print data on the client side and forwarding
it to the printing devices. This also includes Personal Printing clients and mobile clients as well as
connectors and print apps.

3. Rights of Use

3.1 Within the scope and framewaork of this ELLA, ThinPrint grants the end user the non-transferable,
revocable, spatially limited and non-exclusive right to install and use the ThinPrint software, including
any additional components produced by ThinPrint, in accordance with the technical documentation
provided with the ThinPrint software. On premise-software may be installed and used on a terminal
device, a server or a server farm In accordance with the type and number of licenses granted for the
software.

The requirements described in this EULA with regard to the type and number of licenses required shall
also apply if the technical license check of the ThinPrint software permits a different type and/for a
different number of licenses. The provisions of this license agreement are exclusively authoritative. In
addition, the end user is entitled to make a copy of the on-premise software in accordance with the
EULA after installation or, in lieu of such copy, to make an image of the end device or server on which
the on-premise oftware was installed, which copy or image may be made and retained solely for
archival purposes or for reinstallation of the on-premise software on the same end device, server or
server farm without the requirement for extended licensing. Any additional copies and/or images
require additional licensing in accordance with the terms of this EULA. All trademark and copyright
notices and all other proprietary rights notices for all rights of ThinPrint must be and remain included
im such copy and/or image.
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3.2 The end user is not entitled to make additional partial or complete coples, clones or images of the
on-premise software and additional programs beyond the provisions contained in section 3.1, to
reproduce the on-premise software ar the afarementioned components in any other way, to translate
them, to extract parts from the on-premise software, to change the arrangement of 1o carry out other
reworkings and adaptations or to make coples of such changes. The end user is also not entitled to
reverse engineer, decompile or disassemble the on-premise software beyond what is permitted and
specified by law. Finally, the end user is also not permitted to, among other things, distort the contents
of the on-premise software, change the color, size, pattern and fonts, or separate or alter logo
elements, copyright and trademark information.

3.3 The end user shall not be entitled to assign, sublicense, sell or otherwise transfer the rights and
obligations conferred upon it under the EULA without explicit written consent from ThinPrint.

3.4 If the end user receives the on-premises software on more than one storage medium, the end user
shall only be entitled to use the on-premise software on one of the media. A general prohibition of
use on another end device, server or server farm as well as the prohibitions from 3.2 and 3.3 shall
apply to the on-premise software on the alternative medium.

3.5 If the on-premise software represents an update of a predecessor product and if the end user has
acquired the update within the scope of an update service ordered by them (update subscription), the
end user shall only be entitled to install and use the update if it has a valid license for the predecessor
product which is identified by ThinPrint as suitable for the update. In addition, the end user must note
that the update replaces and/or supplements the predecessor product and possibly deactivates it.
3.6 If the on-premise software is marked as "Not For Resale” or "NFR" {Not For Resale), the use of the
on-premise software is limited to demo, test or evaluation purposes. Any further use is not permitted.
In particular, the end user is not entitled to resell this on-premise software or to provide it to third
parties in any other way.

3.7 The an-premise software itself may only be sold, lent, rented or otherwise provided to third parties
only with the prior written consent of ThinPrint.

3.8 The end user shall only be entitled to install the on-premise software on a second terminal device,
server or server farm without the requirement of an extended license if, after transferring the on-
premise software to the second terminal device, server or server farm, the end user has completely
and permanently removed or deleted the on-premise software from the first terminal device, server
or server farm. In addition, upon installation of the on-premise software on a second, different
terminal device, a second server or a second server farm, all other components of the on-premise
software, namely all additional programs, descriptions and media supplied with the on-premise
softwara, must also be transferred. Furthermore, all persons who have access to the second end
device, the second server or the second server farm and thus to the software must be sufficiently
informed about the content and the individual conditions of this ELLA.

3.9 All rights not otherwise expressly granted are reserved by ThinPrint.

4. Licensing
On-Premise Software and Additional Components

4.1 On-premises software Is generally licensed for a limited period of time on the basis of a clearly
named user (named user licensa). Each time-limited user license may only be used for a named user.
ThinPrint allows the end user to view the current term of their license at any time. The initial term is
generally 12 calendar months, but may deviate from this by special agreement. After expiry of the
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initial licence term, this shall be automatically extended by a further interval (subscription) unless the
end user has objected to the extension in writing. IF, in case of any deviating agreements, the length
of the subsequent Intervals is not determined, they shall be extended by 12 calendar months. An
objection to the extension can already be declared by the end user with the purchase of the license.
Otherwise, notice of termination of the subscription may be given in writing [e.g. by emall to
order@thinprint.com) within 14 calendar days with effect from the end of the respective current
subscription period or alternatively via the billing portal provided. ThinPrint will invoice the end user
for the license at the beginning of a new licensing interval at the agreed license price.

4.2 In divergence from section 5.1, ThinPrint may also grant the end user a permanent, unlimited right
to use the software for some components of the on-premise software [perpetual license) or a right of
use that differs from the user-based licensing (e.g. server-based licensing).

4.3 Perpetual licenses and term licenses of the same on-premise software may not be used in the
same IT environment. User-based licensed on-premise software may not be used with server-based
licensed on-premise software in the same IT environment. Exceptions to this rule require the written
consent of ThinPrint. These restrictions do not apply if the end user uses the on-premise software in
different license models exclusively in separate and independent IT environments. The end user s
expressly permitted to use the "ThinPrint Host Integration Service™ together with temporary user
licenses.

4.4 The end user is entitled to use the on-premise software in the version current at the time of
purchase. If updates to the on-premise software are provided during the license term of a limited
license, the end user may make use of these for the duration of the license term at no additional cost.
In the case of licenses with an unlimited term, however, software maintenance (updates) is not
included in the license purchase price and must be purchased separately.

4.5 In order to operate on-premise software companents, license keys may be required which must
be activated. The license keys of the on-premise software components are usually installed and
activated on the "ThinPrint License Server”. If one of these on-premise software components requires
a license for a certain function, it contacts the "ThinPrint License Server”. The ThinPrint License Server
can connect to ThinPrint servers. It provides the required license, which the on-premise software then
uses to execute the function in guestion. If the ThinPrint Ucense Server is unavallable, the software
can be used by the authorized named users via another, additional server within a tolerance period of
15 days from the failure of the ThinPrint License Server. After expiry of the tolerance period, the list
of authorized named users on the other, additional server will be deleted locally, and the on-premise
software can only be used by the authorized named users after the ThinPrint License Server has been
set up agaln or has become avallable again. If a license is claimed by a named user, the retrleved
license is bound to this named user for 28 (twenty-eight) days and can only be released for use by
another named user after the 28 days have expired.

4.6 For some on-premise softeware products, the license key can be entered and managed on the
dewvice on which the respective product is installed.

Some of the on-premise softeware components, in particular additional components, can be operated
without entering a separate license key.

Cloud Service Software Components and Additional Components

4.7 Cloud service software is licensed for a limited period of time on the basis of a clearly named user
{named user license). A basic quota of named users determined by ThinPrint may be licensed free of
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charge. If the number of named users exceeds this basic guota, however, all named users must be
licensed for a fee, not just the number of named users exceeding the basic gquota.

The initial term of the cloud service software Is usually either one calendar month or twelve calendar
months, but may differ by special agreement. After expiry of the initial license term, it is automatically
extended by a further interval (subscription), unless the end user has cancelled before the renewal. If
the length of the subseqguent Intervals is not determined in the case of deviating agreements, thay
shall be extended by 12 calendar months. Cancellation of the subscription to the cloud service
software can be made at any time via the online booking portal provided. If no cancellation is made,
ThinPrint will invoice the end user for the license at the beginning of a new licensing interval at the
agreed license price.

4.8 If the cloud service software is used via an API provided by ThinPrint, then the licensing is penerally
based on the number of printed pages of the API print jobs. For this purpose, the end user acquires
usage quotas before using the service, which can be consumed within an agreed usage period. If, at
the end of the period of use, the number of billing units of the APl print jobs exceeds the number of
the purchased usage guota, the end user will be additionally billed for the exceeding number of billing
units.

In an online portal provided for the cloud service software, the end user will be able to view the
number of APl print jobs and pages they have printed.

5. Software Activation of On-Premise Software

If the use of on-premise software requires the entry of a license key, the following rules apply:

5.1 All licenses, including the licenses of the on-pramises software designated as demo or NFR licenses,
are initially valid for 30 days. In principle, any licenses of the software are only valid beyond the 30-
day period after activation by ThinPrint. Activation of the licenses may be refused by ThinPrint if the
associated license key does not entitle the user to use the on-premises software in the installed
VErsion.

5.2 In deviation from the above provision on the basic activation of licenses, demo licenses may not
be used or activated beyond the 30-day period. Company licenses represent a further special case in
the activation, which are only valid after signing a separate company license agreement and only if
the end user is named as end user in the sense of the EULA in the company license agreement to be
agreed separately.

5.3 Multiple activations of temporary license keys are permitted if the end user uses clusters or load
balancing for backup purposes (disaster recovery).

User licenses of the Personal Printing solution may be activated en each cluster node (multiple
activation).

5.4 By accepting this EULA, the end user agrees to provide the information required as part of the
activation process completely and truthfully.

6. Industrial Property Rights and Copyrights to ThinPrint Software

The ThinPrint software, its entire contents (including all images, photographs, animations, video,
audio, music, text and applets contained therein), all contents accessible by means of the ThinPrint
software and copies thereof are protected by all national and international copyrights, industrial
property rights, in particular patent, utility model, design patent and trademark rights as well as all
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other existing property rights in the ThinPrint software, the improvements made to the ThinPrint
software, its bug fixes and extensions or in all other modifications of the ThinPrint software,
irrespective of the person making such modifications.

By accepting the EULA, the end user undertakes to use these rights to the ThinPrint software to which
ThinPrint or third parties are solely entitled anly within the scope provided for In this EULA and to fully
observe and not infringe the aforementioned rights of ThinPrint or third parties when using the
ThinPrint software. This includes in particular that all contents may neither be copied or otherwise
reproduced nor stored, sold or passed on in any other way, nor used in any way, apart from the use
of the software itself (see clause 3).

The end user Is entitled to print out the documentation accompanying the ThinPrint software,
provided that the documentation Is made available only in electronic form. In addition, the end user
may reproduce all printed materials accompanying the ThinPrint software for internal purposes.

7. Warranty

7.1 The ThinPrint software must exclusively perform the functions described and listed in the manual
without errors. The minimum statutory warranty period shall apply.

7.2 The end user must assert the statutory warranty claims to which they are entitled against the seller
of the license(s) in the event of a warranty claim.

Any assertion of claims directly against ThinPrint is excluded. Something else shall only apply If the
end customer has acquired the software directly from ThinPrint.

8. Liability

£.1 The ThinPrint software is tested by ThinPrint and checked for its general suitability. Therefore, if
damage occurs to the end user during installation or use of the ThinPrint software, ThinPrint shall be
fully liable in such cases up to twice the purchase price of the purchased software licenses, but in any
case anly up to a maximum amount of EUR 50,000, provided that such damage results directly from
defective and/or incomplete testing or defective and incomplete suitability testing. In this respect,
liability in cases of ordinary negligence on the part of ThinPrint shall be limited to the damages which
were foreseeable for ThinPrint or which should have been foreseeable for ThinPrint.

Liability for all indirect and atypical (conseguential) damages and for all pecuniary losses, such as lost
profits and missed savings, however, does not exist in the case of simple negligence. This limitation of
ThinPrint's liability shall not apply in cases of injury to life, limb and health or in the event of a breach
of material contractual obligations.

8.2 In all cases in which the end user has not made an adequate (at least once a day), reasonable and
customary backup of its data in accordance with the respective state of the art or, in the event of a
suspected software error, has failed to take reasanable and sufficient additional backup measures,
the end user must accept contributory negligence for the damage incurred within the scope of its duty
to mitigate damages.

8.3 ThinPrint shall not be lable for any damage incurred by the end user in the course of, or as a result
of downloading the software from the ThinPrint website or during the installation process.

In particular, ThinPrint does not guarantee the absence of computer viruses, so that ThinPrint shall in
no event be liable for any damages incurred by the end user as a result of computer viruses, Rather,
the end user is obliged to use sufficient and constantly updated wirus protection and to actively
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contribute to preventing the penetration of computer viruses, in particular before downloading the
ThinPrint software.

8.4 Any liability on the part of ThinPrint for material defects and defects in title of the information and
the ThinPrint software, in particular for their correctness, freedom from errors, freedom from
property rights and copyrights of third parties, completeness and/or usability is excluded, except in
those cases in which ThinPrint can be proven to have acted with gross negligence or intent.

£.5 Liability under the Preduct Liability Act remains unaffected.

10.6 ThinPrint shall not be liable for violations of license terms/policies of third parties whose code is
included in the software and whose license terms are attached to this EULA in the appendices.

9. Forfeiture of the Rights of Use

If the end user, one of its employees, representatives or agents violates or infringes the rights and
obligations arising frorm this EULA, In particular the rights of use, ThinPrint Is entitled to prohibit the
use of the ThinPrint software and all associated components with immediate effect and to demand
the return or deletion of the licenses granted and all copies made thereof or the deletion of the images
made.

In addition, ThinPrint reserves the right to assert all claims for damages against the end user resulting
from such infringement.

10. Publicity rights

QOur customers agree to be named by ThinPrint as a reference and authorize the use of their logos and
trademarks in this regard. Permission to use may be revoked at any time by simply sending a
statement to legal @ cortado.com . Please note that it may take up to thirty (30) days for us to process
a request.

11. Assignment of Rights

The end user may not transfer or assign this ELILA and all rights and obligations contained herein to a
third party without the prior written consent of ThinPrint, unless the end user and the third party are
in a relationship of dependence within the meaning of Section 17 of the German 5tock Corporation
Act (AktG) or the third party takes over all or substantially all of the assets of the transferring party by
entering into a contract.

The consent of ThinPrint referred to in sentence 1 may be refused for good cause. Such good cause
shall be deemed to exist in particular if there Is a risk that, as a result of the assipnment, the rights and
obligations of the end user stipulated and agreed in the contract and by these terms and conditions
can no longer be or would no longer be fulfilled.

12. Scope of the EULA

This EULA conclusively regulates all rights of use of the end user to the ThinPrint software as well as
all other rights and obligations of the end user and ThinPrint, unless the validity of other agreements
or conditions has been expressly stipulated in writing in individual contracts. In particular, the EULA
shall take precedence over all previous oral or written agreements, communications and offers
relating to the ThinPrint software.

o txlgym



DocuSign Envelope ID: 43EE658C-BB55-43A8-BB18-1E93C0B07A47

Exhibit D
Schedule 1

ThinPrint

The EULA is binding exclusively in the official versions provided by ThinPrint in German and English.
Claims of any kind whatsoever cannot be asserted against ThinPrint on the basis of ather language
versions not authorized by ThinPrint.

13. Jurisdiction and Applicable Law

This EULA as well as its execution shall be governed exclusively by German law, whereby the provisions
of the UN Convention on Contracts for the International Sale of Goods shall apply in those cases in
which they contain mandatory law. If the end user is an entrepreneur within the meaning of article 14
BGB (German Civil Code), the exclusive place of jurisdiction for all disputes arising from this EULA or
on the basis of this EULA shall be the registered office of ThinPrint GmbH in Berlin, Germany. If the
end user Is a consumer within the meaning of article 13 BGB (German Civil Code), the place of
jurisdiction shall be the competent court of the consumer's place of residence pursuant to article 13
ZPO [German Civil Procedure Code).

14. Severability Clause

Should any provision of this ELLA be or become invalid or unenfarceable ar should the EULA contain
unintended loophaoles, the validity of the remaining provisions of the EULA shall not be affected
thereby. In place of the invalid, impracticable or missing provision, an appropriate provision
corresponding to the purpose of the contract and the economic interests of the parties shall be
deemed agreed.

ThinPrint GmbH, 10559 Berlin, Germany
December 2021
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ATTENTION: THE SOFTWARE PROVIDED UNWDER THIS AGREEMENT IS BEING LICENSED TO YOU BY
ECLIPSE CORPORATION WSL, INC. (Eclipse Corporation) AMD |5 MOT BEING SOLD. THIS SOFTWARE IS
PROVIDED UMDER THE FOLLOWING AGREEMENT THAT SPECIFIES WHAT YOU MAY DO WITH THE
SOFTWARE AND CONTAINS IMPORTANT LIMITATIONS ©ON REPRESENTATIONS, WARRANTIES,
CONDITIONS, REMEDIES, ANMD LIABILITIES.

DocOrigin

SOFTWARE LICENSE

IMPORTANT-READ CAREFULLY: This End-User License Agreement ("Agreement” or "EULA™) is a legal
agreement between you (either an individual person or a single legal entity, who will be refered to in this EULA as
"You"} and Eclipse Corporation WS5L, Inc. referred to in this EULA as Eclipse Corporation, for the DocOrigin software
product that accompanies this EULA, including any associated media, printed matenals and electronic documentation
(the "Software”). The Software also encompasses any software updates, add-on components, web services andlor
supplements that may be provided to you or made available to you after the date you obtain the initial copy of the
Software to the extent that such items are not accompanied by a3 separate license agreement or terms of use. If you
receive the Software under separate terms from your distributor, those terms will take precedence owver any
conflicting terms of this EULA

By installing, copying, downloading, aceessing or othenwise using the Software, you agree to be bound by the terms
of this EULA. If you do not agree to the terms of this EULA, do not install, access or use the Software; instead, you
should remove the Software from all systems and receive a full refund.

IF ¥OU ARE AN AGENT OR EMPLOYEE OF ANOTHER ENTITY YOU REPRESENT AND WARRANT THAT (I}
THE INDIVIDUAL ACCEPTING THIS AGREEMENT IS DULY AUTHORIZED TO ACCEPT THIS AGREEMENT ON
SUCH ENTITY'S BEHALF AMD TO BIND SUCH ENTITY, AMD (I} SUCH ENTITY HAS FULL POWER,
CORPORATE OR OTHERWISE, TO ENTER INTO THIS AGREEMENT AND PERFORM ITS OBLIGATIONS
HEREUMDER.

1. LICENSE TERMS

14 Im this Agreement a “License Key" means any license key, activation code, or similar installation, access or
usage control codes, including seral numbers digitally created and or provided by Eclipse
Corporation designed to provide unlocked access to the Software and its functionality.

1.2 Ewaluation License. Subject o all of the terms and conditions of this Agreement, Eclipse Corporation
grants Wou a limited, royalty-free, non-sxclusive, non-transferable license to download and install a copy of
the Software from www docorigin.com on a single machine and use it on a royalty-free basis for no more
than 120 days from the date of installation (the "Evaluation Period”). You may use the Software during the
Ewaluation Penod salely for the purpose of testing and evaluating it to detemine if You wish to obtain a
commercial, production license for the Software. This evaluation licemse grant will autocmatically end on
expiry of the Evaluation Period and you acknowledge and agree that Eclipse Corporation will b2 under no
obligation to renew or extend the Evaluation Period. If you wish to continue using the Software You may. on
payment of the applicable fees, upgrade to a full license (as further described in section 1.3 below) on the
terms of this Agreement and will be issued with a License Key for the s=ame. If you do not wish to continue
to license the Software after expiry of the Evaluation Penod, then You agree to comply with the termination
obligations set out in section [7.3] of this Agreement. For greater certainty, any document generated by you
under an evaluation license will have a “spoiler’ or watermark on the cutput document. Documents
generated by DocOrigin software that has a wvalid license key file also installed will not have the “spoiler
produced. You are not permitted to remove the watermark or “spoiler’ from documents generated using the
software under an evaluation license.

1.3 Development and Testing Licenses. Development and testing licenses are available for purchase through
authorized distributors and resellers of Eclipse Corporation only. Subject to all of the termms and conditions
of this Agreement, Eclipse Corporation grants You, a perpetual (subject to termination by Eclipse
Corporation due to your breach of the terms of this Agreement}, non-exclusive, non-transferable, wordwide
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mon-sub license able license o download and install a copy of the Software from waww.docorigin.com on a
single machine and use for development and testing to create collateral deployable to Your production
systemis). You are not entitled to wuse a development and testing license for live production purposes.

Production Licemses. Production licenses are available for purchase through authorized distributors and
resellers of Eclipse Corporation only. Subject to all of the terms and conditions of this Agreement, Eclipse
Corporation grants ¥ou, a perpetual (subject to terminaticn by Eclipse Corporation due to your breach of the
terms of this Agreement), non-exclusive, non-transferable, worldwide non-sub license able license to use the
Softwars in accordance with the license type purchased by you as set cut om your purchase order as further
described below. For greater cerainty, unless otherwise agreed in a purchase order concluded with an
approved distributor of the Software, and approved by Eclipse Corporation, the default license fo the
Software is a per-CPU license as deseribed in A below:

A Per-CPU. The total number of CPUs on a computer used to operate the Sofbware may not exceed
the licensed guantity of CPUs. For purposes of this license metric: (a3) CPUs may contain more
tham cne processing core, each group of two (2) processing cores is consider one (1) CPU., and
any remaining unpaired processing core, will be deemed a CPU. (b) all CPUs on a computer on
which the Software is installed shall be deemed to cperate the Software unless You configure that
computer (using & reliable and verfiable means of hardware or software paritioning) such that the
total number of CPUs that actually operate the Software is less than the total number on that
computer. Virtual Machines ("WM's") are considered as a server. Installing and configuring the
software on multiple VM's reguires one license per WM server. An enterprise license is available
upon request. Pricing vanes based on the size of the company.

B. Per-Document. This is defined as a fee per document based on the total number of decuments
generated annually by merging data with a template created by the Software. The combined data
and template produce documents of one or more pages. A document may contain 1 or more
pages. Forinstance, a batch of inwoices for 250 customers may contain 1,000 pages, this will be
counted as 250 documents which should comespond to 250 invoices.

C. Per-Surface. This is defined as a fee per surface based on the total number of surfaces generated
annually by merging data with a template created by the Software. The combined data amd
template produce documents of one or more pages, the pages may be prnted one side (one
surface} or duplexed (2 surfaces). The documents may be rendered to a computer file {i.e. PDF],
each page placed in the file is considered a surface. A document may contain 1 or more surfaces.
For instance, a batch of invoices for 250 customers may contain 500 pages duplexed, this will be
counted as 1000 surfaces.

Disaster Recovery License. You may reguest a Disaster Recovery license of the Software for each
praduction license You have purchased as a failover in the event of loss of use of the production server(s].
This license is for disaster recovery purposes only and under mo circumstance may the disaster recovery
license be used for production simultansously with a production license with which it is paired.

Backup Copies. After installation of the Sofware pursuant to this EULA, you may store a copy of the
installation files for the Software solely for backup or archival purposes. Except as expressly provided in this
EULA, you may not ctherwise make copies of the Software or the printed materals accompanying the
Software.

Third-Party Software License Rights. If a separate license agreement periaining o an item of third-party
software is: delivered to You with the Software, included in the Software download package, or refersnced in
any matenal that is provided with the Software, then such separate license agreement shall govern Your use
of that item or version of Third-Pary Software. Your rights in respect to any third-party software, third-party
data, third-party software or other third-party content provided with the Software shall ke limited to those
rights necessary to operate the Software as permitted by this Agreement. Mo other rights in the Softwars or
third-party software are granted to Youw.
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LICENSE RESTRICTIONS

Any copies of the Software shall include all frademarks, copyright notices, restricted rights legends, proprietary
markings and the like exactly as they appear on the copy of the Software griginally provided to You. “You may
not remave or alter any copyright, trademark andfor proprietary notices marked on any part of the Software or
related documentation and must reproduce all such notices on all authorized copies of the Software and related
documentation. You shall not sublicense, distribute or otherwise make the Software available to any third party
(including, without limitatiom, any contractor, franchisee, agent or dealer) without first ocbtaining the written
agreement of (a) Eclipse Corporation to that use, and (b) such third party to comply with this Agreement. You
further agree not to (i} rent, lease, sell, sublicense, assign, or otherwise transfer the Software to anyone else; (i)
directly or indirectly use the Software or any information about the Softwars in the development of any software
that is competitive with the Sofbeare, or (i) use the Software to operate or as a part of a time-sharing service,
outsourcing service, senice bureau, application service provider or managed service provider offering.  You
further agree not to reverse engineer, decompile, or disassemble the Software.

UPDATES, MAINTEMANCE AND SUFPPORT

During the validity period of Your License Key, You will be entitled to download the latest version of the Software
from the DocOrigin website www.docorigin.com. Use of any updates provided to You shall be govemed by the
terms and conditions of this Agreement. Eclipse Corporation reserves the right at any time to not release or o
discontinue release of any Software and fo alter prices, features, specifications, capabilities, functions, licensing
terms, release dates, general availability or other charactenstics of the Software.

On expiry of your maintenance and support contract you will have the right to continue using the curment
version(s) of the Software which you downloaded prior to the date of expiny of your License Key. Howewver, you
will need to renew maintenance and support in order to receive a new License Key that will unlock the more
current wersion(s) of the Software. For greater cerainty, if you attemnpt o0 wse an expired License Key o
download the latest version of the Software, the Software will revert o being a locked, evaluation copy of that
version of the Software.

INTELLECTUAL PROPERTY RIGHTS.

This EULA does mot grant you any rights in connection with any frademarks or service marks of Edlipse
Corporation or DocOrigin. Al title and intellectual property rights in and to the Software, the accompanying
printed materials, and any copies of the Software are owned by Eclipse Corporation or its suppliers. All title and
intellectual property nghis in and to the content that is not contained in the Software, but may be accessed
through use of the Software, is the property of the respective content cwners and may be protected by applicable
copyright or other intellectual property laws and treaties. This EULA grants you no rights to use such content. If
this Software contains documentation that is provided only in electronic form, you may print one copy of such
elecironic documentation.

DISCLAIMER OF WARRAMNTIES.

TO THE GREATEST EXTENT PERMITTED BY LAW, THE LICENSED SOFTWARE AND TECHMICAL
SUPPORT PROVIDED BY ECLIPSE CORPORATION HEREUNMDER ARE PROVIDED OMN AN "AS I5" BASIS
AND THERE ARE NCO WARRANTIES, REPRESENTATIONS OR CONDITIONS, EXPRESS OR IMPLIED,
WRITTEN OR ORAL, ARISING BY STATUTE, OPERATION OF LAW, COURSE OF DEALING, USAGE OF
TRADE OR OTHERWISE, REGARDING THEM OR ANY OTHER PRODUCT OR SERVICE PROVIDED
UNDER THIS AGREEMENT OR IN COMMNECTION WITH THIS AGREEMENT BY ECLIFSE CORFPORATION
ECLIPSE CORPORATION DISCLAIM ANY IMPLIED WARRAMNTIES OR CONDITIONS OF QUALITY,
MERCHAMTABILITY, MERCHANTABLE QUALITY, DURABILITY, FITHESS FOR A PARTICULAR PFURPOSE
AND MOM-IMFRINGEMEMT. ECLIFSE CORPORATION DOES NOT REFPRESENT OR WARRANT THAT THE
SOFTWARE SHALL MEET ANY OR ALL OF YOUR PARTICULAR REQUIREMENTS, THAT THE SOFTWARE
WILL OFERATE ERROR-FREE OR UNINTERRUFTED OR THAT ALL ERRORS OR DEFECTS IN THE
SOFTWARE CAN BE FOUND OR CORRECTED.

Im certain jurisdictions, some or all of the provisions in this Section may not be effective or the applicable law may
mandate a more extensive wamranty in which case the applicable law will prevail over this Agreement.
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INDEMMIFICATION & LIMITATIONS OF LIABILITY.

Eclipse Corporation shall defend and/or settle at its expense, any claims, actions, allegations or proceedings
against You to the extent arising cut of or relating to misappropriation or infringement by the Software of any third
party’s proprietary or intellectual property right ("Claims”), and Edlipse Corporation shall pay all damages finally
awarded by a court of competent junsdiction to such third party against You, or any settlement amounts agreed
by Eclipse Corporation; subject to the conditions that, You shall notify Eclipse Corporation promptly of any You
Claims, permit Eclipse Corporation to control the defense and settlement of such Claims and assist Eclipse
Corporation, at Eclipse Corporation’s expense, in defending or settling such Claims. Eclipse Corporation shall
not be liable for any settlement amounts entered into by You without Eclipse Corporation’s prior written approval.
If Eclipse Corporation has reason to believe that @ would be subject to an injunction or continuing damages
based on the Software, then Eclipse Corporation may (and if Eclipse Corporation or any of its customers or third
party software supgpliers is subject to an injunction or continuing damages based on the Software), then
notwithstanding any other provision in this Agreement, Eclipse Corporation shall be entitled to either medify the
Software to make it non-infringing andior remove the misappropriated material, replace the Software or porion
thereof with a service or matenals that provide substantially the same functionality or information, or, if neither of
the foregoing is commercially practicable, require You to cease using the Software and refund to You (a) a pro
rata portion of any ocne (1) time fees (based on a three (3) year, straight-line depreciation schedule from the date
of payment), and (b} any fees that hawe been pre-paid by Youw but are unused. The foregeing notwithstanding,
Eclipse Corporation shall have no liability for a claim of infringement or misappropriation to the extent caused by
(i} the combination of the Software with any other service, software, data or products not provided or approwed
by Eclipse Corporation; or (i} the use of any materal provided by Youw or any end users, (i} any breach by You
of this Agreement. THE FOREGOING |15 ECLIPSE CORPORATION'S S0LE AND EXCLUSIVE LIABILITY, AMD
YOUR SOLE AND EXCLUSIVE REMEDY FOR ANY INFRINGEMENT OR MISAFPROPRIATION OF ANY
THIRD-PARTY INTELLECTUAL PROPERTY RIGHTS.

THE GREATEST EXTEMT PERMITTED BY APPLICABLE LAW, I[N NO EWVENT SHALL ECLIFSE
CORPORATION BE LIABLE TO YOU OR ANY OTHER PERSON FOR ANY DIRECT, INDIRECT,
IMCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES WHATSOEVER,
IMCLUDING WITHOUT LIMITATION, LEGAL EXPENSES, LOSS OF BUSIMNESS, LOSS OF PROFITS, LOSS
OF REVEMUE, LOST OR DAMAGED DATA, LOSS OF COMPUTER TIME, COST OF SUBSTITUTE GOODS
OR SERVICES, OR FAILURE TO REALIZE EXFECTED SAVINGS OR ANY OTHER COMMERCIAL OR
ECOMOMIC LOSSES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, EVEN IF ECLIFSE
CORPORATION HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGES, OR SUCH
LOSSES OR DAMAGES ARE FORESEEABLE.

THE ENTIRE LIABILITY OF ECLIPSE CORPORATION AND YOUR EXCLUSIWE REMEDY WITH RESPECT
TO THE SOFTWARE AND TECHMNICAL SUPPORT AND ANY OTHER PRODUCTS OR SERVICES SUPPLIED
BY ECLIPSE CORPORATION IN CONNECTION WITH THIS AGREEMENT FOR DAMAGES FOR ANY
CAUSE AND REGARDLESS OF THE CAUSE OF ACTION, WHETHER IN CONTRACT OR IN TORT,
INCLUDING FUNDAMENTAL BREACH OR NEGLIGENCE, WILL BE LIMITED IN THE AGGREGATE TO THE
AMOUNTS PAID BY YOU FOR THE SOFTWARE, TECHNICAL SUPPORT OR SERVICES GIVING RISE TO
THE CLAIM.

THE DISCLAIMER OF REPRESEMNTATIONS, WARRANTIES AMD CONDITIONS AND LIMITATION OF
LIABILITY COMSTITUTE AM ESSENTIAL PART OF THIS AGREEMENT. ¥YOU ACKNOWLEDGE THAT BUT
FOR THE DISCLAIMER OF REPRESENTATIONS, WARRANTIES AND CONDITIONS AMD LIMITATION OF
LIABILITY, MEITHER ECLIPSE CORPORATION MOR ANY OF ITS LICENSORS OR SUPFLIERS WOULD
GRANT THE RIGHTS GRANTED IN THIS AGREEMEMT.

TERM AND TERMINATION

The term of this Agreement will begin on download of the Software and, in respect of an Evaluation License,
shall continue for the Evaluation Period, and in respect of all other license types defined in Section 1, shall
continue for as long as You use the Software, unless earlier terminated sooner under this section 7.

Eclipse Corporation may terminate this Agreement in the event of any breach by Youw if such breach has not
been cured within thirty (30} days of notice to You. Mo termination of this Agreement will entitle You to a refund
of any amounts paid by You o Eclipse Corporation or its applicable distributor or reseller or affect any obligations
You may have to pay any outstanding amounts owing to Eclipse Corporation or its distributor.
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Your rights o use the Software will immediately terminate upon terminatiom or expiration of this Agreement
Within thirty (30) days of termination or expiration of this Agreement, You shall purge all Software and all copies
thereof from all computer systems and storage devices on which it was stored, and cerify such to Edipse
Corporation

GENERAL PROVISIONS

No Waiver. Mo delay or failure in exercising any right under this Agreement, or any partial or single exercise of
amy right, will constitute a waiver of that right or any other rights under this Agreement. No consent to a breach
of any express or implied term set owt in this Agreement constitutes consent to any subsequent breach, whether
of the same or any other provisicn.

Severability. If any provision of this Agreement is, or becomes, unenforceable, it will b2 severed from this
Agreement and the remainder of this Agreement will remain in full force and effect

Assignment. “You may not transfer or assign this Agreement (whether voluntanly, by operation of law, or
othenwise) without Eclipse Corporation "s prior written consent Eclipse Corporation may assign this Agreement
at any time without notice. This Agreement is binding upon and will inure to the benefit of both parties, and their
respective successors and permitted assigns.

Gowverning Law and Venue if You are located in the USA. This Agreement shall be governed by the laws of
the State of Texas if Youw are located in the USA. Mo choice of laws rules of any jurisdiction shall apply to this
Agreement. You consent and agree that the courts of the State of Texas shall have jurisdiction over any legal
action or proceeding brought by Youw arising out of or relating to this Agreement, and You consent to the
jurisdiction of such courts for any such action or proceeding.

Gowverning Law and Venue if You are not located in the USA. This Agreement shall be govemned by the laws
of the Provimce of Ontaric in Canada if You are not located in the USA . Mo choice of laws rules of any
jurisdiction shall apply to this Agreement. You consent and agree that the courts of the Province of Ontaric in
Canada shall have jurisdiction over any legal action or proceeding brought by You arising out of or relating to this
Agreement, and You consent to the junsdiction of such courts for any such action or proceeding.

Entire Agreement. This Agreement is the entire understanding and agreement between You and Eclipse
Corporation with respect to the subject matter hereof, and it supersedes all prior negotiations, commitments and
understandings, werbal or writtem, and purchase order issusd by You. This Agreement may be amended or
othenwise modified by Eclipse Corporation from time te time and the most recent version of the Agreement will
be available on the Eclipse Corporation website waww.doconigin.com._

Last Updated: July 22, 2017
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Part 1: Executive Summary

1. Project Overview

1.1 Introduction

Tyler Technologies (“Tyler”) is the largest and most established provider of integrated software and
technology services focused solely on the public sector. Tyler’s end-to-end solutions empower public sector
entities including local, state, provincial and federal government, to operate more efficiently and connect
more transparently with their constituents and with each other. By connecting data and processes across
disparate systems, Tyler’s solutions transform how clients gain actionable insights that solve problems in their
communities.

1.2 Project Goals

This Statement of Work (“SOW”) documents the methodology, implementation stages, activities, and roles
and responsibilities, and project scope listed in the Investment Summary of the Agreement between Tyler
and the City (collectively the “Project”).

The overall goals of the project are to:

= |mplement a full ERP system covering the Human Resources and Financial Management functions as
outlined in the RFP document and Tyler’s signed response to the RFP

= Tothe maximum extent practicable, eliminate manual and/or paper-based processes from the
employee experience

= Tothe maximum extent practicable, document and reimagine the City’s business processes to take
full advantage of the Munis ERP system’s best practices and innovations

=  Provide trust-worthy financial and human resource information to City management that is relevant
to their role and delivered timely where needed (mobile/desktop/laptop/etc.)

= Train Finance, Human Resource and designated key “power users” in the full use of the system as
implemented ensuring City staff are able to fully utilized the system as implemented

= Successfully implement the contracted scope on time and on budget

= |ncrease operational efficiencies and empower users to be more productive

= |mprove accessibility and responsiveness to external and internal customer needs

= QOvercome current challenges and meet future goals

1.3 Methodology

This is accomplished by the City and Tyler working as a partnership and Tyler utilizing its depth of
implementation experience. While each Project is unique, all will follow Tyler’s six-stage methodology. Each
of the six stages is comprised of multiple work packages, and each work package includes a narrative
description, objectives, tasks, inputs, outputs/deliverables, assumptions, and a responsibility matrix.

Tailored specifically for Tyler’s public sector clients, the project methodology contains Stage Acceptance
Control Points throughout each Phase to ensure adherence to scope, budget, timeline controls, effective
communications, and quality standards. Clearly defined, the project methodology repeats consistently across
Phases, and is scaled to meet the City’s complexity and organizational needs.

Menifee, CA
Tyler Technologies, Inc.
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Tyler's Six Stage Project Methodology

INITIATE &
PLAN B
Impraovemant
TYLER PROJECT MANAGEMENT TYLER CLIENT SERVICES

The methodology adapts to both single-phase and multiple-phase projects.

To achieve Project success, it is imperative that both the City and Tyler commit to including the necessary
leadership and governance. During each stage of the Project, it is expected that the City and Tyler Project
teams work collaboratively to complete tasks. An underlying principle of Tyler’s Implementation process is to
employ an iterative model where the City’s business processes are assessed, configured, validated, and
refined cyclically in line with the project budget. This approach is used in multiple stages and work packages
as illustrated in the graphic below.

Iterative Project Model

The delivery approach is systematic, which reduces variability and mitigates risks to ensure Project success. As
illustrated, some stages, along with work packages and tasks, are intended to be overlapping by nature to
complete the Project efficiently and effectively.

Menifee, CA
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Part 2: Project Foundation

2. Project Governance

Project governance is the management framework within which Project decisions are made. The role of
Project governance is to provide a decision-making approach that is logical, robust, and repeatable. This
allows organizations to have a structured approach for conducting its daily business in addition to project
related activities.

This section outlines the resources required to meet the business needs, objectives, and priorities for the
Project, communicate the goals to other Project participants, and provide support and guidance to
accomplish these goals. Project governance defines the structure for escalation of issues and risks, Change
Control review and authority, and Organizational Change Management activities. Throughout the Statement
of Work Tyler has provided RACI Matrices for activities to be completed throughout the implementation
which will further outline responsibilities of different roles in each stage. Further refinement of the
governance structure, related processes, and specific roles and responsibilities occurs during the Initiate &
Plan Stage.

The chart below illustrates an overall team perspective where Tyler and the City collaborate to resolve Project
challenges according to defined escalation paths. If project managers do not possess authority to determine a
solution, resolve an issue, or mitigate a risk, Tyler implementation management and the City Steering
Committee become the escalation points to triage responses prior to escalation to the City and Tyler
executive sponsors. As part of the escalation process, each Project governance tier presents
recommendations and supporting information to facilitate knowledge transfer and issue resolution. The City
and Tyler executive sponsors serve as the final escalation point.

Project Governance Relationships

CLIENT LEADERSHIP TYLER LEADERSHIP

EXECUTIVE SPONSOR
Champions the project, secures buy-in, provides 4—}
oversight and ultimate decision-making

EXECUTIVE SPONSOR
Provides oversight and ultimate decision-making

STEERING COMMITTEE IMPLEMENTATION MANAGER
Monitors progress, goals and objectives ‘ ) Monitors progress
A A
PROJECT MANAGER PROJECT MANAGER
Dversees project schedule and tasks H Dversees project schedule and tasks
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3. Project Scope Control

3.1 Managing Scope and Project Change

Project Management governance principles contend that there are three connected constraints on a Project:
budget, timeline, and scope. These constraints, known as the “triple constraints” or project management
triangle, define budget in terms of financial cost, labor costs, and other resource costs. Scope is defined as the
work performed to deliver a product, service or result with the specified features and functions, while time is
simply defined as the schedule. The Triple Constraint theory states that if you change one side of the triangle,
the other two sides must be correspondingly adjusted. For example, if the scope of the Project is increased,
cost and time to complete will also need to increase. The Project and executive teams will need to remain
cognizant of these constraints when making impactful decisions to the Project. A simple illustration of this
triangle is included here, showing the connection of each item and their relational impact to the overall
Scope.

Project Management Triangle

QUALITY

A pillar of any successful project is the ability to properly manage scope while allowing the appropriate level
of flexibility to incorporate approved changes. Scope and changes within the project will be managed using
the change control process outlined in the following section.

3.2 Change Control

It may become necessary to change the scope of this Project due to unforeseeable circumstances (e.g., new
constraints or opportunities are discovered). This Project is being undertaken with the understanding that
Project scope, schedule, and/or cost may need to change to produce optimal results for stakeholders.
Changes to contractual requirements will follow the change control process specified in the final contract,
and as described below.

3.3 Change Request Management

Should the need for a change to Project scope, schedule, and/or cost be identified during the Project, the
change will be brought to the attention of the Steering Committee and an assessment of the change will
occur. While such changes may result in additional costs and delays relative to the schedule, some changes
may result in less cost to the City; for example, the City may decide it no longer needs a deliverable originally
defined in the Project. The Change Request will include the following information:

Menifee, CA
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=  The nature of the change.

=  The additional cost or associated savings to the City will be included to help make the decision.

= The timetable for implementing the change.

= The effect on and/or risk to the schedule, resource needs or resource responsibilities.

= Tyler will work with the City to define what is and is not within scope before writing up the change
request form.

The City will use its good faith efforts to either approve or disapprove any Change Request within ten (10)
Business Days (or other period as mutually agreeable between Tyler and the City). Any changes to the Project
scope, budget, or timeline must be documented and approved in writing using a Change Request form. These
changes constitute a formal amendment to the Statement of Work and will supersede any conflicting term in
the Statement of Work.

Change Request Process

NEED SCOPE DETAILS © REQUEST CHANGES  SCHEDULE
CLIENT IDENTIFIES TYLER ASSESSES / CLIENT DETAILS IF TYLER AGREES CLIENT AUTHORIZES SCHEDULE ADJUSTED T0
NEED/ DESIRE FOR DETERMINES OUT NEED IN CHANGE WITH THE REQUEST OR DECLINES THE ACCOMMODATE THE

CHANGE OF SCOPE REQUEST FORM — CHANGE CHANGE IF NECESSARY

I Tyler Agrees with Request, =

Estimate provided to client, Including addition of new tasks

otherwise reason for dental that result from the change
provided

Menifee, CA
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4.  Acceptance Process

The implementation of a Project involves many decisions to be made throughout its lifecycle. Decisions will
vary from higher level strategy decisions to smaller, detailed Project level decisions. It is critical to the success
of the Project that each City office or department designates specific individuals for making decisions on
behalf of their offices or departments.

Both Tyler and the City will identify representative project managers. These individuals will represent the
interests of all stakeholders and serve as the primary contacts between the two organizations.

The coordination of gaining City feedback and approval on Project deliverables will be critical to the success of
the Project. The City project manager will strive to gain deliverable and decision approvals from all authorized
City representatives. Given that the designated decision-maker for each department may not always be
available, there must be a designated proxy for each decision point in the Project. Assignment of each proxy
will be the responsibility of the leadership from each City department. The proxies will be named individuals
that have the authorization to make decisions on behalf of their department.

The following process will be used for accepting Deliverables and Control Points:

= The City shall have five (10) business days from the date of delivery, or as otherwise mutually agreed
upon by the parties in writing, to accept each Deliverable or Control Point. If the City does not
provide acceptance or acknowledgement within five (10) business days, or the otherwise agreed
upon timeframe, not to be unreasonably withheld, Tyler deems the Deliverable or Control Point as
accepted.

= |fthe City does not agree the Deliverable or Control Point meets requirements, the City shall notify
Tyler project manager(s), in writing, with reasoning within five (5) business days, or the otherwise
agreed-upon timeframe, not to be unreasonably withheld, of receipt of the Deliverable.

= Tyler shall address any deficiencies and redeliver the Deliverable or Control Point. The City shall then
have two (2) business days from receipt of the redelivered Deliverable or Control Point to accept or
again submit written notification of reasons for rejecting the milestone. If the City does not provide
acceptance within two (2) business days, or the otherwise agreed upon timeframe, not to be
unreasonably withheld, Tyler deems the Deliverable or Control Point as accepted.

5. Roles and Responsibilities

The following defines the roles and responsibilities of each Project resource for the City and Tyler. Roles and
responsibilities may not follow the organizational chart or position descriptions at the City, but are roles
defined within the Project. It is common for individual resources on both the Tyler and City project teams to
fill multiple roles. Similarly, it is common for some roles to be filled by multiple people.

5.1 Tyler Roles & Responsibilities

Tyler assigns a project manager prior to the start of each Phase of the Project (some Projects may only be one
Phase in duration). Additional Tyler resources are assigned as the schedule develops and as needs arise.

Menifee, CA
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5.1.1 Tyler Executive Manager

Tyler executive management has indirect involvement with the Project and is part of the Tyler escalation
process. This team member offers additional support to the Project team and collaborates with other Tyler
department managers as needed to escalate and facilitate implementation Project tasks and decisions.

= Provides clear direction for Tyler staff on executing on the Project Deliverables to align with satisfying
the City’s overall organizational strategy.

= Authorizes required Project resources.

= Resolves all decisions and/or issues not resolved at the implementation management level as part of
the escalation process.

= Acts as the counterpart to the City’s executive sponsor.

5.1.2 Tyler Implementation Manager

= Tyler implementation management has indirect involvement with the Project and is part of the Tyler
escalation process. The Tyler project managers consult implementation management on issues and
outstanding decisions critical to the Project. Implementation management works toward a solution
with the Tyler Project Manager or with City management as appropriate. Tyler executive
management is the escalation point for any issues not resolved at this level.

= Assigns Tyler Project personnel.

= Provides support for the Project team.

=  Provides management support for the Project to ensure it is staffed appropriately and staff have
necessary resources.

=  Monitors Project progress including progress towards agreed upon goals and objectives.

5.1.3 Tyler Project Manager

= The Tyler project manager(s) provides oversight of the Project, coordination of Tyler resources
between departments, management of the Project budget and schedule, effective risk, and issue
management, and is the primary point of contact for all Project related items. As requested by the
City, the Tyler Project Manager provides regular updates to the City Steering Committee and other
Tyler governance members. Tyler Project Manager’s role includes responsibilities in the following
areas:

5.1.3.1 Contract Management

= Validates contract compliance throughout the Project.

= Ensures Deliverables meet contract requirements.

= Acts as primary point of contact for all contract and invoicing questions.

=  Prepares and presents contract milestone sign-offs for acceptance by the City project manager(s).
= Coordinates Change Requests, if needed, to ensure proper Scope and budgetary compliance.

5.1.3.2 Planning

= Delivers project planning documents.

= Defines Project tasks and resource requirements.

= Develops initial Project schedule and Project Management Plan.

= (Collaborates with the City project manager(s) to plan and schedule Project timelines to achieve on-
time implementation.

Menifee, CA
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5.1.3.3 Implementation Management

= Tightly manages Scope and budget of Project to ensure Scope changes and budget planned versus
actual are transparent and handled effectively and efficiently.

=  Establishes and manages a schedule and Tyler resources that properly support the Project Schedule
and are also in balance with Scope/budget.

= Establishes risk/issue tracking/reporting process between the City and Tyler and takes all necessary
steps to proactively mitigate these items or communicate with transparency to the City any items
that may impact the outcomes of the Project.

= Collaborates with the City ’s project manager(s) to establish key business drivers and success
indicators that will help to govern Project activities and key decisions to ensure a quality outcome of
the project.

= Collaborates with the City ’s project manager(s) to set a routine communication plan that will aide all
Project team members, of both the City and Tyler, in understanding the goals, objectives, status, and
health of the Project.

5.1.3.4 Resource Management

= Acts as liaison between Project team and Tyler manager(s).

= |dentifies and coordinates all Tyler resources across all applications, Phases, and activities including
development, forms, installation, reports, implementation, and billing.

=  Provides direction and support to Project team.

= Manages the appropriate assignment and timely completion of tasks as defined in the Project
Schedule, task list, and Go-Live Checklist.

= Assesses team performance and adjusts as necessary.

= Consulted onin Scope 3rd party providers to align activities with ongoing Project tasks.

5.1.4 Tyler Implementation Consultant

= Completes tasks as assigned by the Tyler project manager(s).

= Documents activities for services performed by Tyler.

= Guides the City through software validation process following configuration.

= Assists during Go-Live process and provides support until the City transitions to Client Services.

=  Facilitates training sessions and discussions with the City and Tyler staff to ensure adequate
discussion of the appropriate agenda topics during the allotted time.

= May provide conversion review and error resolution assistance.

5.1.5 Tyler Sales

= Supports Sales to Implementation knowledge transfer during Initiate & Plan.
=  Provides historical information, as needed, throughout implementation.
=  Participates in pricing activities if additional licensing and/or services are needed.

5.1.6 Tyler Technical Services

=  Maintains Tyler infrastructure requirements and design document(s).

= Involved in system infrastructure planning/review(s).

=  Provides first installation of licensed software with initial database on servers.

= Supports and assists the project team with technical/environmental issues/needs.
= Deploys Tyler products.
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5.1.7 Tyler API Services

= Provides training in the use of the API Toolkit.
=  Provides consulting services in the use of the API Toolkit to the City, as the City builds interfaces.

5.2 City Roles & Responsibilities

City resources will be assigned prior to the start of each Phase of the Project. One person may be assigned to
multiple Project roles.

5.2.1 City Executive Sponsor

The City executive sponsor provides support to the Project by providing strategic direction and
communicating key issues about the Project and its overall importance to the organization. When called
upon, the executive sponsor also acts as the final authority on all escalated Project issues. The executive
sponsor engages in the Project, as needed, to provide necessary support, oversight, guidance, and escalation,
but does not participate in day-to-day Project activities. The executive sponsor empowers the City steering
committee, project manager(s), and functional leads to make critical business decisions for the City.

= Champions the project at the executive level to secure buy-in.
= Authorizes required project resources.
= Actively participates in organizational change communications.

5.2.2 City Steering Committee

The City steering committee understands and supports the cultural change necessary for the Project and
fosters an appreciation for the Project’s value throughout the organization. The steering committee oversees
the City project manager and Project through participation in regular internal meetings. The City steering
committee remains updated on all Project progress, Project decisions, and achievement of Project
milestones. The City steering committee also serves as primary level of issue resolution for the Project.

= Works to resolve all decisions and/or issues not resolved at the project manager level as part of the
escalation process.
= Attends all scheduled steering committee meetings.
= Provides support for the project team.
= Assists with communicating key project messages throughout the organization.
= Prioritizes the project within the organization.
= Ensures the project staffed appropriately and that staff have necessary resources.
=  Monitors project progress including progress towards agreed upon goals and objectives.
= Has the authority to approve or deny changes impacting the following areas:
o Cost
Scope
Schedule
Project Goals
City Policies
Needs of other client projects

O O O O O
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5.2.3 City Project Manager

The City shall assign project manager(s) prior to the start of this project with overall responsibility and
authority to make decisions related to Project Scope, scheduling, and task assignment. The City Project
Manager should communicate decisions and commitments to the Tyler project manager(s) in a timely and
efficient manner. When the City project manager(s) do not have the knowledge or authority to make
decisions, he or she engages the necessary resources to participate in discussions and make decisions in a
timely fashion to avoid Project delays. The City project manager(s) are responsible for reporting to the City
steering committee and determining appropriate escalation points.

5.2.3.1 Contract Management

= Validates contract compliance throughout the project.

=  Ensures that invoicing and Deliverables meet contract requirements.

= Acts as primary point of contact for all contract and invoicing questions. Collaborates on and
approves Change Requests, if needed, to ensure proper scope and budgetary compliance.

5.2.3.2 Planning

= Reviews and accepts project planning documents.

= Defines project tasks and resource requirements for the City project team.

= Collaborates in the development and approval of the project schedule.

= Collaborates with Tyler project manager(s) to plan and schedule project timelines to achieve on-time
implementation.

5.2.3.3 Implementation Management

= Tightly manages project budget and scope.

= Collaborates with Tyler project manager(s) to establish a process and approval matrix to ensure that
scope changes and budget (planned versus actual) are transparent and handled effectively and
efficiently.

= Collaborates with Tyler project manager to establish and manage a schedule and resource plan that
properly supports the project schedule as a whole and is also in balance with scope and budget.

= Collaborates with Tyler project manager(s) to establish risk and issue tracking and reporting process
between the City and Tyler and takes all necessary steps to proactively mitigate these items or
communicate with transparency to Tyler any items that may impact the outcomes of the project.

= Collaborates with Tyler project manager(s) to establish key business drivers and success indicators
that will help to govern project activities and key decisions to ensure a quality outcome of the project.

= Routinely communicates with both the City staff and Tyler, aiding in the understanding of goals,
objectives, current status, and health of the project by all team members.

=  Manages the requirements gathering process and ensure timely and quality business requirements
are being provided to Tyler.

5.2.3.4 Resource Management

= Acts as liaison between project team and stakeholders.

= |dentifies and coordinates all City resources across all modules, phases, and activities including data
conversions, forms design, hardware and software installation, reports building, and satisfying
invoices.

= Provides direction and support to project team.
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=  Builds partnerships among the various stakeholders, negotiating authority to move the project
forward.

= Manages the appropriate assighment and timely completion of tasks as defined.

= Assesses team performance and takes corrective action, if needed.

= Provides guidance to City technical teams to ensure appropriate response and collaboration with
Tyler Technical Support Teams to ensure timely response and appropriate resolution.

= Owns the relationship with in-Scope 3rd party providers and aligns activities with ongoing project
tasks.

= Ensures that users have appropriate access to Tyler project toolsets as required.

= Conducts training on proper use of toolsets.

= Validates completion of required assignments using toolsets.

5.2.4 City Functional Leads

= Makes business process change decisions under time sensitive conditions.

=  Communicates existing business processes and procedures to Tyler consultants.

= Assists in identifying business process changes that may require escalation.

= Contributes business process expertise for Current & Future State Analysis.

= |dentifies and includes additional subject matter experts to participate in Current & Future State
Analysis.

= Validates that necessary skills have been retained by end users.

=  Provides End Users with dedicated time to complete required homework tasks.

= Acts as an ambassador/champion of change for the new process and provide business process
change support.

= |dentifies and communicates any additional training needs or scheduling conflicts to the City project
manager.

= Actively participates in all aspects of the implementation, including, but not limited to, the following
key activities:

o Task completion

Stakeholder Meeting

Project Management Plan development

Schedule development

Maintenance and monitoring of risk register

Escalation of issues

Communication with Tyler project team

Coordination of City resources

Attendance at scheduled sessions

Change management activities

Modification specification, demonstrations, testing and approval assistance

Data analysis assistance

Decentralized end user training

Process testing

Solution Validation

O O O O O O O O O O o0 o0 O o

5.2.5 City Power Users

= Participate in project activities as required by the project team and project manager(s).

= Provide subject matter expertise on the City business processes and requirements.

= Act as subject matter experts and attend Current & Future State Analysis sessions as needed.
= Attend all scheduled training sessions.
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=  Participate in all required post-training processes as needed throughout project.

= Test all application configuration to ensure it satisfies business process requirements.
= Become application experts.

=  Participate in Solution Validation.

= Adopt and support changed procedures.

= Complete all deliverables by the due dates defined in the project schedule.

= Demonstrate competency with Tyler products processing prior to Go-live.

=  Provide knowledge transfer to the City staff during and after implementation.

= Participate in conversion review and validation.

5.2.6 City End Users

= Attend all scheduled training sessions.

= Become proficient in application functions related to job duties.

= Adopt and utilize changed procedures.

=  Complete all deliverables by the due dates defined in the project schedule.
= Utilize software to perform job functions at and beyond Go-live.

5.2.7 City Technical Lead

= Coordinates updates and releases with Tyler as needed.

= Coordinates the copying of source databases to training/testing databases as needed for training
days.

= Coordinates and adds new users, printers and other peripherals as needed.

= Validates that all users understand log-on process and have necessary permission for all training
Sessions.

= Coordinates interface development for City third party interfaces.

= Develops or assists in creating reports as needed.

= Ensures on-site system meets specifications provided by Tyler.

= Assists with software installation as needed.

= Extracts and transmits conversion data and control reports from the City’s legacy system per the
conversion schedule set forth in the project schedule.

5.2.7.1 City Upgrade Coordination

= Becomes familiar with the software upgrade process and required steps.

= Becomes familiar with Tyler’s releases and updates.

= Utilizes Tyler resources to stay abreast of the latest Tyler releases and updates, as well as the latest
helpful tools to manage the City’s software upgrade process.

= Assists with the software upgrade process during implementation.

=  Manages software upgrade activities post-implementation.

=  Manages software upgrade plan activities.

=  Coordinates software upgrade plan activities with City and Tyler resources.

= Communicates changes affecting users and department stakeholders.

= Obtains department stakeholder acceptance to upgrade production environment.

5.2.8 City Change Management Lead

= Validates that users receive timely and thorough communication regarding process changes.
=  Provides coaching to supervisors to prepare them to support users through the project changes.
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= |dentifies the impact areas resulting from project activities and develops a plan to address them
proactively.

= |dentifies areas of resistance and develops a plan to reinforce the change.

= Monitors post-production performance and new process adherence.

Menifee, CA

Tyler Technologies, Inc. Page | 13




DocuSign Envelope ID: 43EE658C-BB55-43A8-BB18-1E93C0B07A47

Part 3: Project Plan

6. Project Stages
Work Breakdown Structure

The Work Breakdown Structure (WBS) is a hierarchical representation of a Project or Phase broken down into
smaller, more manageable components. The top-level components are called “Stages” and the second level
components are called “Work Packages”. The work packages, shown below each stage, contain the high-level
work to be done. The detailed Project Schedule, developed during Project/Phase Planning and finalized during
subsequent stages, lists the tasks to be completed within each work package. Each stage ends with a “Control
Point”, confirming the work performed during that stage of the Project has been accepted by the City.

Work Breakdown Structure (WBS)

INITIATE ASSESS & PREPARE PRODUCTION
1. & PLAN 2. DEFINE 3. soLurioN 4. REnDiNgss 9. PRODUCTION

1.1 Initial
Coordination L B ~ M

1.2 Project/Phase Jj & - - -
Planning

1.3 Infrastructure Y - . "
Planning

1.4 Stakeholder | & -
Planning

1.5 6IS \. -
Planning

*Items noted with an asterisk in the graphic above relate to specific products and services. If those products and services are not included in the scope
of the contract, these specific work packages will be noted as “Intentionally Left Blank” in Section 6 of the Statement of Work.
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6.1 |Initiate and Plan

The Initiate and Plan stage involves Project initiation, infrastructure, and planning. This stage creates a
foundation for the Project by identifying and establishing sequence and timing for each Phase as well as
verifying scope for the Project. This stage will be conducted at the onset of the Project, with a few unique
items being repeated for the additional Phases as needed.

6.1.1 Initial Coordination

Prior to Project commencement, Tyler management assigns project manager(s). Additional Project resources
will be assigned later in the Project as a Project schedule is developed. Tyler provides the City with initial
Project documents used to gather names of key personnel, their functional role as it pertains to the Project,
as well as any blackout dates to consider for future planning. the City gathers the information requested by
the provided deadline ensuring preliminary planning and scheduling can be conducted moving the Project
forward in a timely fashion. Internally, the Tyler Project Manager(s) coordinate with sales to ensure transfer
of vital information from the sales process prior to scheduling a Project Planning Meeting with the City’s
team. During this step, Tyler will work with the City to establish the date(s) for the Project and Phase Planning
session.

Objectives:

= Formally launch the project.

= Establish project governance.

= Define and communicate governance for Tyler.
= |dentify City project team.

STAGE 1 Initial Coordination
City
RACI MATRIX KEY: 5
R = Responsible @l 5
A = Accountable § e
(%]
C = Consulted = | t
— & 1] 3 %)
I = Informed s 8 el £ 3
2 = 5 % ] [ © "
c E Yo} f. ()
) gl & = | T 3
Q. £ IS ] c B — 1]
- 8 Sl = g > 5 w| =
2 »| 2| S 2l el 5|3
S| | B 2| B| B €| 8| €
= e ) - = [} o D =
O Q o= © = L=
g 8| o S| E| 5| 8| 2|8
Sl Hlal2|S|lalal &l 8
Tyler project team is assigned | |
City project team is assigned A | R |1 | |
Provide initial project | |
documents to the City
Gather preliminary information
P Y A R | C C c|lc

requested

Sales to implementation
knowledge transfer

Create Project Portal to store
project artifacts and facilitate
communication
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Inputs Contract documents
Statement of Work

Outputs/Deliverables Completed initial project documents
Project portal

Work package assumptions:
= Project activities begin after the agreement has been fully executed.

6.1.2 Project/Phase Planning

Project and Phase planning provides an opportunity to review the contract, software, data conversions and
services purchased, identify applications to implement in each Phase (if applicable), and discuss
implementation timeframes.

During this work package Tyler will work with the City to coordinate and plan a formal Project planning
meeting(s). This meeting signifies the start of the Project and should be attended by all City Project team
members and the Tyler Project Manager. The meeting provides an opportunity for Tyler to introduce its
implementation methodology, terminology, and Project management best practices to the City’s Project
Team. This will also present an opportunity for project managers and Project sponsors to begin to discuss
Project communication, metrics, status reporting and tools to be used to measure Project progress and
manage change.

Tyler will work with the City Project Team to prepare and deliver the Project Management Plan as an output
of the planning meeting. This plan will continue to evolve and grow as the Project progresses and will
describe how the project will be executed, monitored, and controlled.

During project planning, Tyler will introduce the tools that will be used throughout the implementation. Tyler
will familiarize the City with these tools during project planning and make them available for review and
maintenance as applicable throughout the project. Some examples are Solution validation plan, issue log, and
go-live checklist.

STAGE 1 Project/Phase Planning

Tyler City

RACI MATRIX KEY:
R = Responsible
A = Accountable
C = Consulted

| = Informed

\

Executive Manager
Implementation Manager
Project Manager
Implementation Consultant
Data Experts

Modification Services
Technical Services

Client Services

Executive Sponsor

Steering Committee

Project Manager

Functional Leads

Change Management Leads
Subject Matter Experts (Power
Department Heads

End Users

Technical Leads

Schedule and
conduct planning
session(s)

>
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Develop Project
| C C |
Management Plan
Develop initial
project schedule ! = ¢ ! ¢
Inputs Contract documents
Statement of Work
Guide to Starting Your Project
Outputs / Deliverables Acceptance Criteria [only] for Deliverables
Project Management Plan Delivery of document
Project Operational Plan Delivery of document
Initial Project Schedule City provides acceptance of schedule based
on resource availability, project budget, and
goals.

Work package assumptions:

= (City has reviewed and completed the Guide to Starting Your Project document.

6.1.3 Infrastructure Planning

Procuring required hardware and setting it up properly is a critical part of a successful implementation. This
task is especially important for Tyler-hosted/SaaS deployment models. Tyler will be responsible for building
the environments for a hosted/SaaS deployment, unless otherwise identified in the Agreement. Tyler will
install Licensed Software on application server(s) or train the City to install License Software. The City is
responsible for the installation and setup of all peripheral devices.

Objectives:

= Ensure the City’s infrastructure meets Tyler’s application requirements.
= Ensure the City’s infrastructure is scheduled to be in place and available for use on time.

STAGE 1 Infrastructure Planning
City
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*Schedule SaaS
Environment Availability
*Schedule Hardware to
be Available for
Installation

Schedule Installation of
All Licensed Software
Infrastructure Audit

Inputs | 1. Initial Infrastructure Requirements and Design Document |

Outputs / Acceptance Criteria [only] for Deliverables
Deliverables

1. Completed Infrastructure Requirements Delivery of Document
and Design Document
2. Infrastructure Audit System Passes Audit Criteria

6.1.4 Stakeholder Meeting

Communication of the Project planning outcomes to the City Project team, executives and other key
stakeholders is vital to Project success. The Stakeholder meeting is a strategic activity to inform, engage, gain
commitment, and instill confidence in the City team. During the meeting, the goals and objectives of the
Project will be reviewed along with detail on Project scope, implementation methodology, roles and
responsibilities, Project timeline and schedule, and keys to Project success.

Objectives:

=  Formally present and communicate the project activities and timeline.
= Communicate project expectations.

STAGE 1 Stakeholder Meeting
City
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Inputs Agreement
SOW
Project Management Plan

Outputs / Acceptance Criteria [only] for Deliverables
Deliverables

Stakeholder Meeting Presentation

Work package assumptions:
= None
6.1.5 Intentionally left blank.
6.1.6 Control Point 1: Initiate & Plan Stage Acceptance
Acceptance criteria for this stage includes completion of all criteria listed below.

Note: Advancement to the Assess & Define stage is not dependent upon Tyler’s receipt of this stage
acceptance.

Initiate & Plan Stage Deliverables:

=  Project Management Plan
= |nitial Project Schedule — Baseline Project Plan of Record

Initiate & Plan stage acceptance criteria:

All stage deliverables accepted based on acceptance criteria previously defined
=  Project governance defined

=  Project portal made available to the City

Stakeholder meeting complete

6.2 Assess & Define

The Assess & Define stage will provide an opportunity to gather information related to current City business
processes. This information will be used to identify and define business processes utilized with Tyler software.
The City collaborates with Tyler providing complete and accurate information to Tyler staff and assisting in
analysis, understanding current workflows and business processes.

6.2.1 Solution Orientation

The Solution Orientation provides the Project stakeholders a high-level understanding of the solution
functionality prior to beginning the current and future state analysis. The primary goal is to establish a
foundation for upcoming conversations regarding the design and configuration of the solution.

Tyler utilizes a variety of tools for the Solution Orientation, focusing on City team knowledge transfer such as:
elearning, documentation, or walkthroughs. The City team will gain a better understanding of the major
processes and focus on data flow, the connection between configuration options and outcome, integration,
and terminology that may be unique to Tyler’s solution.
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Objectives:

=  Provide a basic understanding of system functionality.
= Prepare the City for current and future state analysis.

STAGE 2 Solution Orientation
Tyler City
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Conduct orientation A |R | | | | |
Inputs Solution orientation materials
Training Plan

6.2.2 Current & Future State Analysis

The Current & Future State Analysis provides the Project stakeholders and Tyler an understanding of process
changes that will be achieved with the new system.

The City and Tyler will evaluate current state processes, options within the new software, pros and cons of
each based on current or desired state and make decisions about the future state configuration and
processing. This may occur before or within the same timeframe as the configuration work package. The
options within the new software will be limited to the scope of this implementation and will make use of
standard Tyler functionality.

The City will adopt the existing Tyler solution wherever possible to avoid project schedule and quality risk
from over customization of Tyler products. It is the City’s responsibility to verify that in-scope requirements
are being met throughout the implementation if functional requirements are defined as part of the contract.
The following guidelines will be followed when evaluating if a modification to the product is required:

= Areasonable business process change is available.

=  Functionality exists which satisfies the requirement.

= Configuration of the application satisfies the requirement.
= Anin-scope modification satisfies the requirement.

Requirements that are not met will follow the agreed upon change control process and can have impacts on
the project schedule, scope, budget, and resource availability.

STAGE 2 Current & Future State Analysis

Menifee, CA
Tyler Technologies, Inc.




DocuSign Envelope ID: 43EE658C-BB55-43A8-BB18-1E93C0B07A47

RACI MATRIX KEY:
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Inputs City current state documentation

Solution Orientation completion
Outputs / Acceptance Criteria [only] for Deliverables
Deliverables

Documentation that describes future-state
decisions and configuration options to support
future-state decisions.

Delivery of document

Work package assumptions:

6.2.3

City attendees possess sufficient knowledge and authority to make future state decisions.
The City is responsible for any documentation of current state business processes.
The City can effectively communicate current state processes.

Conversion Assessment

Data Conversions are a major effort in any software implementation. Tyler’s conversion tools facilitate the
predictable, repeatable conversion process that is necessary to support a successful transition to the Tyler
system. The first step in this process is to perform an assessment of the existing (“legacy”) system(s), to
better understand the source data, risks, and options available. Once the data has been analyzed, the plan for
data conversion is completed and communicated to the appropriate stakeholders.

Objectives:

Menifee, CA
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Communicate a common understanding of the project goals with respect to data.

Ensure complete and accurate source data is available for review/transfer.

If source data is a Tyler legacy system, Tyler will perform the data mappings. If source data is from a
third party, client is responsible for mapping the data from the source to the Tyler system.
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= Document the data conversion/loading approach.

STAGE 2 Data Conversion Assessment
City
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Conversion Plan
Inputs City Source data
City Source data Documentation (if available)
Outputs / Acceptance Criteria [only] for Deliverables
Deliverables
Data Conversion Plan built/updated City Acceptance of Data Conversion Plan, if
Applicable

Work package assumptions:

= |fthe source data is a Tyler system Tyler's Conversion Engineers extract and map the data into the
standard Munis conversion format. If the source data is from a third-party the client will provide
Tyler with the data in a mutually agreed upon format.

= Tyler will work with the City representatives to identify business rules before writing the conversion.

= City subject matter experts and resources most familiar with the current data will be involved in the
data conversion planning effort.

6.2.4 Intentionally left blank.
6.2.5 Intentionally left blank.

6.2.6 Control Point 2: Assess & Define Stage Acceptance
Acceptance criteria for this Stage includes completion of all criteria listed below.

Note: Advancement to the Prepare Solution Stage is dependent upon Tyler’s receipt of the Stage Acceptance.
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Assess & Define Stage Deliverables:

= Documentation of future state decisions and configuration options to support future state decisions.
=  Modification specification document.

= Assess & Define Stage Acceptance Criteria:

= All stage deliverables accepted based on criteria previously defined.

= Solution Orientation is delivered.

= Conversion data extracts are received by Tyler.

= Data conversion plan built.

= Client Acceptance of Data Conversion Plan

6.3 Prepare Solution

During the Prepare Solution stage, information gathered during the Initiate & Plan and Assess & Define stages
will be used to install and configure the Tyler software solution. Software configuration will be validated by
the City against future state decisions defined in previous stages and processes refined as needed to ensure
business requirements are met.

6.3.1 Initial System Deployment

The timely availability of the Tyler Solution is important to a successful Project implementation. The success
and timeliness of subsequent work packages are contingent upon the initial system deployment of Tyler
Licensed Software on an approved network and infrastructure. Delays in executing this work package can
affect the project schedule.

Objectives:

= Active Directory integration is defined, configured, and operational including integration/support of
DUO MFA

Identity Workforce, Tyler’s authentication framework for Tyler back-office solutions built on Okta, supports
industry standard identity providers (IdP’s) for seamless, single sign-on. This enables clients to use their own
login and password policies, including the use of multifactor authentication (MFA) for enhanced identity
verification.

The Identity Workforce User Store, included with Identity Workforce Core which comes standard with all
Tyler solutions, can be used to create and manage accounts that do not exist in the client’s IdP, such as
contractors or seasonal staff. Upgrading to Identity Workforce Advanced adds several additional identity
management features including support for custom password policies and MFA used with Identity Workforce
User Store accounts. MFA options include email, SMS, and authenticator apps such as Okta Verify and Google
Authenticator.

Identity Community, Tyler’s authentication framework for community users external to an organization, such
as vendors, businesses, and residents, supports self-service account creation and management through email
or social identity providers, such as Google, Apple, Microsoft, and Facebook. End-users can optionally enable
multifactor authentication through any of these options.

MFA with Time & Attendance Timeclocks

Tyler’s Time and Attendance supports multifactor authentication for time entry with TouchTime timeclocks.
When multifactor authentication is enabled, users are required to use two different factors to login to the
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TouchTime Device. Administrators can configure the two types to be any of the following: keypad entry,
biometric (fingerprint) entry, and badge swipe. Proximity, barcode, and magnetic stripe badges are all
considered to be a single authentication factor. These will all be logged as badge swipe authentication and are
not recognized as separate authentication factors.

= All licensed software is installed and operational.
= Encryption of data in transit and data at rest is validated and compliant FIPS 140-2 standards

Transport Layer Security (TLS) encryption protects communication with Tyler applications, including end-user
access through TLS-protected HTTPS. This widely adopted protocol secures sensitive data by preventing
reading or modifying information transferred.

Tyler solutions run on AWS storage services, including Elastic Block Store (EBS) and Amazon Simple Storage
Service (S3). The use of server-side encryption with AWS Key Management Service (AWS KMS) keys is used to
encrypt at-rest data. This encryption is known as SSE-KMS. SSE-KMS uses one of the strongest block ciphers
available to encrypt your data, 256-bit Advanced Encryption Standard (AES-256).

Tyler employs a FIPS-compliant enterprise backup solution certified for CJIS and GovCloud use. Data transfer
and storage is encrypted as defined in FIPS140-2 and FIPS140-3 standards over private connections within the
AWS network.

= Pll, PHI, and other protected data masking is validated as operational

Policies are in place for storing personal identifiable information (PIl). Pll is data that can be used to identify a
specific person. Common forms of Pll include things like Social Security numbers, phone numbers, and
addresses. Fields in HCM employee master and pay screens can be set to none, read-only, add, update,
delete. Custom masking not available. Tyler implements a role-based access control methodology to ensure
only authorized people with a need for access are given it. To the extent Tyler users have access, Tyler
employs a least-privileged access strategy, meaning that individuals are given and use only the least
administrative rights possible to do the task at hand. Tyler compliments these strategies with controls and
monitoring to ensure only those authorized users can access the systems allowed. Upon termination or
expiration of the SaaS contract, all application access is revoked.

= (Client receives most recent SOC1/SOC2 audit report(s)
= The City can access the totality of software comprising the proposed system

STAGE 3 Initial System Deployment (Hosted/SaaS)*

Tyler City
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Install Licensed
Software with
Initial Database on
Server(s) for
Included
Environments
Install Licensed
Software on City
Devices (if
applicable)
Tyler System
Administration
Training (if
applicable)

Outputs /
Deliverables

Acceptance Criteria [only] for Deliverables

Licensed Software is Installed on the Server(s)

Software is accessible

Licensed Software is Installed on City Devices
(if applicable)

Software is accessible

Installation Checklist/System Document

System Passes

Infrastructure Design Document (C&J — If
Applicable)

Work package assumptions:

= The most current available version of the Tyler Licensed Software will be installed.
=  The City will provide network access for Tyler modules, printers, and Internet access to all applicable
City and Tyler Project staff.

6.3.2 Configuration

The purpose of Configuration is to prepare the software product for validation.

Tyler staff collaborates with the City to complete software configuration based on the outputs of the future
state analysis performed during the Assess and Define Stage. The City collaborates with Tyler staff iteratively
to validate software configuration.

Objectives:
= Software is ready for validation.

= Educate the City Power User how to configure and maintain software.
=  Prepare standard interfaces for process validation (if applicable).

STAGE 3

Configuration

City
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Complete Tyler
configuration tasks |
(where applicable)
Complete City
configuration tasks A R C
(where applicable)
Standard interfaces
configuration and | C C C
training (if applicable)
Up(.:late's to Solgt|on A R c c
Validation testing plan

Inputs Documentation that describes future state decisions and configuration options to support future
state decisions.
Outputs / Acceptance Criteria [only] for Deliverables
Deliverables
Configured System N/A

Work package assumptions:

6.3.3

Tyler provides guidance for configuration options available within the Tyler software. The City is
responsible for making decisions when multiple options are available.

Process Refinement

Tyler will educate the City users on how to execute processes in the system to prepare them for the
validation of the software. The City collaborates with Tyler staff iteratively to validate software configuration
options to support future state.

Objectives:

Menifee, CA
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Ensure that the City understands future state processes and how to execute the processes in the
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Refine each process to meet the business requirements.

Validate standard interfaces and APl integrations, where applicable.

Validate forms and reports, where applicable.
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STAGE 3 Process Refinement
City
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Con.ﬂ.rm process A R c | c
decisions
Test configuration A R C
Refine
configuration (City A R C
Responsible)
Refine
configuration (Tyler |
Responsible)
Validate interface A R c c
process and results
Update City-
specific proc.ess . A R c
documentation (if
applicable)
Updates to
Solution Validation A R C C
testing plan
Inputs Initial Configuration
Documentation that describes future state decisions and configuration options to support
future state decisions.
Solution validation test plan
Outputs / Acceptance Criteria [only] for Deliverables
Deliverables
Updated solution validation test plan
Completed City-specific process
documentation (completed by City)

Work package assumptions:

=  None
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6.3.4 Conversion Delivery

The purpose of this task is to transition the City’s data from their source (“legacy”) system(s) to the Tyler
system(s). The data will need to be mapped from the legacy system into the new Tyler system format. A well-
executed data conversion is key to a successful cutover to the new system(s).

With guidance from Tyler, the City will review specific data elements within the system and identify / report
discrepancies. Iteratively, Tyler will collaborate with the City to address conversion discrepancies. This process
will allow for clean, reconciled data to transfer from the source system(s) to the Tyler system(s). Reference
Conversion Appendix for additional detail.

Eﬂmﬁﬁ Map Conversion

Final

j Conversion Reviews ;
Balancing Completed Conversion
Reports

Objectives:

= Datais ready for production (Conversion).

STAGE 3 Data Delivery & Conversion
City
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Populate data
crosswalks/code
mapping tool
Iterations:
Conversion
Development
Iterations:
Deliver
converted data
Iterations:
Proof/Review
data and
reconcile to
source system

Inputs

Data Conversion Plan
Configuration

Outputs / Acceptance Criteria [only] for Deliverables
Deliverables

Code Mapping Complete / Validated N/A
Conversion lterations / Reviews Complete Conversion complete, verified, and ready for
final pass

Work package assumptions:

= The City will provide a single file layout per source system as identified in the investment summary.

= The City subject matter experts and resources most familiar with the current data will assist the Tyler
team in the data conversion effort.

= The City project team will be responsible for completing the code mapping activity, with assistance
from Tyler.

6.3.5 Intentionally left blank.

6.3.6 Intentionally left blank.

6.3.7 Control Point 3: Prepare Solution Stage Acceptance

Acceptance criteria for this Stage includes all criteria listed below in each Work Package.

Note: Advancement to the Production Readiness Stage is dependent upon Tyler’s receipt of the Stage
Acceptance.

Prepare Solution Stage Deliverables:
= Llicensed software is installed.

= |nstallation checklist/system document.
= Conversion iterations and reviews complete.
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Prepare Solution Stage Acceptance Criteria:

= All stage deliverables accepted based on criteria previously defined.

= Software is configured.

= Solution validation test plan has been reviewed and updated if needed.
= (Client acceptance

6.4 Production Readiness

Activities in the Production Readiness stage will prepare the City team for go-live through solution validation,
the development of a detailed go-live plan and end user training. A readiness assessment will be conducted
with the City to review the status of the project and the organizations readiness for go-live.

6.4.1 Solution Validation

Solution Validation is the end-to-end software testing activity to ensure that the City verifies all aspects of the
Project (hardware, configuration, business processes, etc.) are functioning properly, and validates that all
features and functions per the contract have been deployed for system use.

Objectives:

= Validate that the solution performs as indicated in the solution validation plan. Including validation of
Accounts Payable, New Hires & Offboarding and ESS.

=  Ensure the City organization is ready to move forward with go-live and training (if applicable).

= Data encryption, masking and protection function without undue impact to system performance

STAGE 4 Solution Validation
City
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Outputs / Acceptance Criteria [only] for Deliverables
Deliverables

Solution Validation Report City updates report with testing results

Work package assumptions:

= Designated testing environment has been established.
= Testing includes current phase activities or deliverables only.

6.4.2 Go-Live Readiness

Tyler and the City will ensure that all requirements defined in Project planning have been completed and the
Go-Live event can occur, as planned. A go-live readiness assessment will be completed identifying risks or
actions items to be addressed to ensure the City has considered its ability to successfully Go-Live. Issues and
concerns will be discussed, and mitigation options documented. Tyler and the City will jointly agree to move
forward with transition to production. Expectations for final preparation and critical dates for the weeks
leading into and during the Go-Live week will be planned in detail and communicated to Project teams.

Objectives:

= Action plan for go-live established.

= Assess go-live readiness.

= Stakeholders informed of go-live activities.
= Process Refinement completed

STAGE 4 Go-Live Readiness
City
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Final system
infrastructure review C C
(where applicable)

Inputs Future state decisions
Go-live checklist

Outputs / Acceptance Criteria [only] for Deliverables
Deliverables
Updated go-live checklist Updated Action plan and Checklist for go-live
delivered to the City

Work package assumptions:
= None

6.4.3 End User Training

End User Training is a critical part of any successful software implementation. Using a training plan previously
reviewed and approved, the Project team will organize and initiate the training activities.

Train the Trainer: Tyler provides one occurrence of each scheduled training or implementation topic. City
users who attended the Tyler sessions may train additional users. Additional Tyler led sessions may be
contracted at the applicable rates for training.

Tyler will provide standard application documentation for the general use of the software. It is not Tyler’s
responsibility to develop City specific business process documentation. City-led training labs using City
specific business process documentation if created by the City can be added to the regular training
curriculum, enhancing the training experiences of the end users.

Objectives:

= End users are trained on how to use the software prior to go-live.
= The City is prepared for on-going training and support of the application.
=  Post go-live training is scheduled

STAGE 4 End User Training
City
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End User training (City- c lc A R | c lc lc
led)
Inputs Training Plan

List of End Users and their Roles / Job Duties

Configured Tyler System
Outputs / Acceptance Criteria [only] for Deliverables
Deliverables

End User Training City signoff that training was delivered

Work package assumptions:

= The City project team will work with Tyler to jointly develop a training curriculum that identifies the
size, makeup, and subject-area of each of the training classes.

= Tyler will work with the City as much as possible to provide end-user training in a manner that
minimizes the impact to the daily operations of City departments.

= The City will be responsible for training new users after go-live (exception—previously planned or
regular training offerings by Tyler).

6.4.4 Control Point 4: Production Readiness Stage Acceptance

Acceptance criteria for this stage includes all criteria listed below. Advancement to the Production stage is
dependent upon Tyler’s receipt of the stage acceptance.

Production Readiness stage deliverables:

= Solution Validation Report including helping to test PIl and PHI/HIPPA requirements
= Update go-live action plan and checklist.
=  End user training.

Production Readiness stage acceptance criteria:

= All stage deliverables accepted based on criteria previously defined.
= Go-Live planning session conducted.
=  Go-Live Plan approved by Client

6.5 Production

Following end user training the production system will be fully enabled and made ready for daily operational
use as of the scheduled date. Tyler and the City will follow the comprehensive action plan laid out during Go-
Live Readiness to support go-live activities and minimize risk to the Project during go-live. Following go-live,
Tyler will work with the City to verify that implementation work is concluded, post go-live activities are
scheduled, and the transition to Client Services is complete for long-term operations and maintenance of the
Tyler software.

6.5.1 Go-Live

Following the action plan for Go-Live, defined in the Production Readiness stage, the City and Tyler will
complete work assigned to prepare for Go-Live.

Menifee, CA
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The City provides final data extract and Reports from the Legacy System for data conversion and Tyler
executes final conversion iteration, if applicable. If defined in the action plan, the City manually enters any
data added to the Legacy System after final data extract into the Tyler system.

Tyler staff collaborates with the City during Go-Live activities. The City transitions to Tyler software for day-to
day business processing. Tyler will provide support for three payroll parallels. Tyler will not recommend the
City goes live until they have executed at least one successful payroll parallel.

Some training topics are better addressed following Go-Live when additional data is available in the system or
based on timing of applicable business processes and will be scheduled following Go-Live per the Project
Schedule.

Objectives:

= Execute day to day processing in Tyler software.
=  (City data available in Production environment.

STAGE 5 Go-Live
City
RACI MATRIX KEY: 5
R = Responsible g 2
A = Accountable 5 &
— %}
C = Consulted o 2| &
I = Informed C | 9 2 2| 2
Q| E| £ | o % G| ©
S| E| S| R »| 5] & B
=} = © o} @ - ©
Q c — c ) + (]
« 8 9 ‘© g e G:J n =
Sl w| 2] S 2| 513
sl |l 5| 8| BBl €| 2| 2
5 = O = o) o ) =
(@] Q = (8] = 2N =
claelo|s| &S] 8|29
Lo &H o [ (@) n [a) L =
Provide final source data A R
extract, if applicable
Final source data pushed
into i
: productlo.n c c c
environment, if
applicable
Proof.ﬂnal cgnverted A | R c
data, if applicable
Complete Go-Live
activities as defined in A |R | C |I C
the Go-Live action plan
Proy|de Go-Live c lc | c c
assistance
Inputs Comprehensive Action Plan for Go-Live
Final source data (if applicable)
Outputs / Acceptance Criteria [only] for Deliverables
Deliverables
Data is available in production environment City confirms data is available in production
environment
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Work package assumptions:

6.5.2

The City will complete activities documented in the action plan for Go-Live as scheduled.

External stakeholders will be available to assist in supporting the interfaces associated with the Go-
Live live process.

The City business processes required for Go-Live are fully documented and tested.

The City Project team and subject matter experts are the primary point of contact for the end users
when reporting issues during Go-Live.

The City Project Team and Power User’s provide business process context to the end users during Go-
Live.

The Tyler Go-Live support team is available to consult with the City teams as necessary.

The Tyler Go-Live support team provides standard functionality responses, which may not be tailored
to the local business processes.

Transition to Client Services

This work package signals the conclusion of implementation activities for the Phase or Project with the
exception of agreed-upon post Go-Live activities. The Tyler project manager(s) schedules a formal transition
of the City onto the Tyler Client Services team, who provides the City with assistance following Go-Live,
officially transitioning the City to operations and maintenance.

Objectives:

Ensure no critical issues remain for the project teams to resolve.
Confirm proper knowledge transfer to the City teams for key processes and subject areas.

STAGE 5 Transition to Client Services
City
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Outputs / Acceptance Criteria [only] for Deliverables
Deliverables

Client Services Support Document

Work package assumptions:
= No material project issues remain without assignment and plan.

6.5.3 Post Go-Live Activities

Some implementation activities are provided post-production due to the timing of business processes, the
requirement of actual production data to complete the activities, or the requirement of the system being
used in a live production state.

Objectives:

= Schedule activities that are planned for after Go-Live.
=  Ensure issues have been resolved or are planned for resolution before phase or project close.

STAGE 5 Post Go-Live Activities
City
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Work package assumptions:

= System is being used in a live production state.
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6.5.4 Control Point 5: Production Stage Acceptance

Acceptance criteria for this Stage includes completion of all criteria listed below:

= Advancement to the Close stage is not dependent upon Tyler’s receipt of this Stage Acceptance.
= Converted data is available in production environment.

Production Stage Acceptance Criteria:

= All stage deliverables accepted based on criteria previously defined.
= Go-Live activities defined in the Go-Live action plan completed.
= (Client services support document is provided.

6.6 Close

The Close stage signifies full implementation of all products purchased and encompassed in the Phase or
Project. The City transitions to the next cycle of their relationship with Tyler (next Phase of implementation or
long-term relationship with Tyler Client Services).

6.6.1 Phase Closeout

This work package represents Phase completion and signals the conclusion of implementation activities for
the Phase. The Tyler Client Services team will assume ongoing support of the City for systems implemented in
the Phase.

Objectives:

= Agreement from Tyler and the City teams that activities within this phase are complete.

STAGE 6 Phase Close Out

City

RACI MATRIX KEY:

—
(0]
= i ;
R = Responsible § 3
A = Accountable v | —
— %}
C = Consulted iz E
(0]
| = Informed | @ g S| u
Sl E|l s »o| §| 9| ®
S| E| &| 8| o 5| 2 3
o c © ) © g | T ©
Q. c — c ) +— ()
< 8 o © = > 5 %) -
2 w | = c = = = 5| 8
] = = (@] (O] *d pras) n L
> = o ) Qo = ) c
o o (9] © c| | © =
9] o| ol | &| < o ° S
|_.>j 5 nh_ u:_: (@) l?') ()] Ll =
Reconcile project budget
and status of contract | | C
Deliverables
Hold post phase review
postp c |c |c|c c
meeting

Release phase-
dependent Tyler project
resources
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Participants | Tyler City
Project Leadership Project Manager
Project Manager Project Sponsor(s)
Implementation Consultants Functional Leads, Power Users,

Technical Leads

Technical Consultants (Conversion, Deployment,
Development)
Client Services

Inputs Contract
Statement of Work
Project artifacts

Outputs / Acceptance Criteria [only] for Deliverables
Deliverables

Final action plan (for outstanding items)
Reconciliation Report
Post Phase Review

Work package assumptions:

=  Tyler deliverables for the phase have been completed.

= Tyler will not start the closure process until the City achieves steady-state with each phase.

= Tyler has provided a fully functional solution to support the city’s business functions. No critical
issues remain.

6.6.2 Project Closeout
Completion of this work package signifies final acceptance and formal closing of the Project.

At this time the City may choose to begin working with Client Services to look at continuous improvement
Projects, building on the completed solution.

Objectives:

= Confirm no critical issues remain for the project teams to resolve.

= Determine proper knowledge transfer to the City teams for key processes and subject areas has
occurred.

= Verify all deliverables included in the Agreement are delivered.

STAGE 6 Project Close Out

Tyler City
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RACI MATRIX KEY: =
R = Responsible g 2
A = Accountable 8 =
— (%}
C = Consulted = | £
| = Informed 9 5| &g
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() (@] © - © © = ]
v | Cls|le|l=|=| ¢ 2| &
> Qo = [} S
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=} o o O c Q e
g1 3| o|ls|glg 8|28
|.|>j &H a uj_ (@] N () L =
Conduct post project
1auct post pro) c |c |c |c c
review
Deliver post project
report to City and Tyler | | C
leadership
Release Tyler project
resources
Inputs Contract
Statement of Work
Outputs / Acceptance Criteria [only] for Deliverables
Deliverables
Post Project Report City acceptance; Completed report indicating
all project Deliverables and milestones have
been completed

Work package assumptions:

= All project implementation activities have been completed and approved.
= No critical project issues remain unresolved

=  Final project budget has been reconciled and invoiced.

= All Tyler deliverables have been completed.

®=  (Client acceptance obtained

6.6.3 Control Point 6: Close Stage Acceptance
Acceptance criteria for this Stage includes completion of all criteria listed below.
Close Stage Deliverables:

=  Post Project Report.

Close Stage Acceptance Criteria:

= Completed report indicating all Project deliverables and milestones have been completed.

7. General Assumptions

Tyler and the City will use this SOW as a guide for managing the implementation of the Tyler Project as
provided and described in the Agreement. There are a few assumptions which, when acknowledged and
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adhered to, will support a successful implementation. Assumptions related to specific work packages are
documented throughout the SOW. Included here are general assumptions which should be considered
throughout the overall implementation process.

7.1 Project

=  Project activities will begin after the Agreement has been fully executed.

=  The City Project Team will complete their necessary assignments in a mutually agreed upon
timeframe to meet the scheduled go-live date, as outlined in the Project Schedule.

= Sessions will be scheduled and conducted at a mutually agreeable time.

= Additional services, software modules and modifications not described in the SOW or Agreement will
be considered a change to this Project and will require a Change Request Form as previously
referenced in the definition of the Change Control Process.

= Tyler will provide a written agenda and notice of any prerequisites to the City project manager(s) ten
(10) business days or as otherwise mutually agreed upon time frame prior to any scheduled on-site or
remote sessions, as applicable.

= Tyler will provide guidance for configuration and processing options available within the Tyler
software. If multiple options are presented by Tyler, the City is responsible for making decisions
based on the options available.

= |mplementation of new software may require changes to existing processes, both business and
technical, requiring the City to make process changes.

= The City is responsible for defining, documenting, and implementing their policies that result from
any business process changes.

7.2 Organizational Change Management

Unless otherwise contracted by Tyler, City is responsible for managing Organizational Change. Impacted City
resources will need consistent coaching and reassurance from their leadership team to embrace and accept
the changes being imposed by the move to new software. An important part of change is ensuring that
impacted City resources understand the value of the change, and why they are being asked to change.

7.3 Resources and Scheduling

= City resources will participate in scheduled activities as assigned in the Project Schedule.

= The City team will complete prerequisites prior to applicable scheduled activities. Failure to do so
may affect the schedule.

=  Tyler and the City will provide resources to support the efforts to complete the Project as scheduled
and within the constraints of the Project budget.

= Abbreviated timelines and overlapped Phases require sufficient resources to complete all required
work as scheduled.

= Changes to the Project Schedule, availability of resources or changes in Scope will be requested
through a Change Request. Impacts to the triple constraints (scope, budget, and schedule) will be
assessed and documented as part of the change control process.

= The City will ensure assigned resources will follow the change control process and possess the
required business knowledge to complete their assigned tasks successfully. Should there be a change
in resources, the replacement resource should have a comparable level of availability, change control
process buy-in, and knowledge.
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The City makes timely Project related decisions to achieve scheduled due dates on tasks and prepare
for subsequent training sessions. Failure to do so may affect the schedule, as each analysis and
implementation session is dependent on the decisions made in prior sessions.

The City will respond to information requests in a comprehensive and timely manner, in accordance
with the Project Schedule.

The City will provide adequate meeting space or facilities, including appropriate system connectivity,
to the project teams including Tyler team members.

For on-site visits, Tyler will identify a travel schedule that balances the needs of the project and the
employee.

Data

Data will be converted as provided and Tyler will not create data that does not exist.

The City is responsible for the quality of legacy data and for cleaning or scrubbing erroneous legacy
data.

Tyler will work closely with the City representatives to identify business rules before writing the
conversion. The City must confirm that all known data mapping from source to target have been
identified and documented before Tyler writes the conversion.

All in-scope source data is in data extract(s).

Each legacy system data file submitted for conversion includes all associated records in a single
approved file layout.

The City will provide the legacy system data extract in the same format for each iteration unless
changes are mutually agreed upon in advance. If not, negative impacts to the schedule, budget and
resource availability may occur and/or data in the new system may be incorrect.

The City Project Team is responsible for reviewing the converted data and reporting issues during
each iteration, with assistance from Tyler.

The City is responsible for providing or entering test data (e.g., data for training, testing interfaces,
etc.)

Facilities

The City will provide dedicated space for Tyler staff to work with City resources for both on-site and
remote sessions. If Phases overlap, City will provide multiple training facilities to allow for
independent sessions scheduling without conflict.

The City will provide staff with a location to practice what they have learned without distraction. f
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8. Glossary

Acceptance Confirming that the output or deliverable is suitable and
conforms to the agreed upon criteria.

Accountable The one who ultimately ensures a task or deliverable is
completed; the one who ensures the prerequisites of the task are
met and who delegates the work to those responsible. [Also see

RACI]

Application A computer program designed to perform a group of coordinated
functions, tasks, or activities for the benefit of the user.

Application Programming Interface (API) A defined set of tools/methods to pass data to and received data
from Tyler software products

Agreement This executed legal contract that defines the products and
services to be implemented or performed.

Business Process The practices, policy, procedure, guidelines, or functionality that
the client uses to complete a specific job function.

Business Requirements Document A specification document used to describe Client requirements
for contracted software modifications.

Change Request A form used as part of the Change Control process whereby

changes in the scope of work, timeline, resources, and/or budget
are documented and agreed upon by participating parties.

Change Management Guides how we prepare, equip and support individuals to
successfully adopt change in order to drive organizational success
& outcomes

Code Mapping [where applicable] An activity that occurs during the data conversion process

whereby users equate data (field level) values from the old
system to the values available in the new system. These may be
one to one or many to one. Example: Old System [Field = eye
color] [values = BL, Blu, Blue] maps to New Tyler System [Field =
Eye Color] [value = Blue].

Consulted Those whose opinions are sought, typically subject matter
experts, and with whom there is two-way communication. [Also
see RACI]

Control Point This activity occurs at the end of each stage and serves as a

formal and intentional opportunity to review stage deliverables
and required acceptance criteria for the stage have been met.
Data Mapping [where applicable] The activity determining and documenting where data from the
legacy system will be placed in the new system; this typically
involves prior data analysis to understand how the data is
currently used in the legacy system and how it will be used in the

new system.

Deliverable A verifiable document or service produced as part of the Project,
as defined in the work packages.

Go-Live The point in time when the Client is using the Tyler software to
conduct daily operations in Production.

Informed Those who are kept up-to-date on progress, often only on

completion of the task or deliverable, and with whom there is
just one-way communication. [Also see RACI]
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Infrastructure The composite hardware, network resources and services
required for the existence, operation, and management of the
Tyler software.

Interface A connection to and potential exchange of data with an external
system or application. Interfaces may be one way, with data
leaving the Tyler system to another system or data entering Tyler
from another system, or they may be bi-directional with data
both leaving and entering Tyler and another system.

Integration A standard exchange or sharing of common data within the Tyler
system or between Tyler applications

Legacy System The software from which a client is converting.

Modification Custom enhancement of Tyler’s existing software to provide
features or functions to meet individual client requirements
documented within the scope of the Agreement.

On-site Indicates the work location is at one or more of the client’s
physical office or work environments.

Organizational Change The process of changing an organization's strategies, processes,
procedures, technologies, and culture, as well as the effect of
such changes on the organization.

Output A product, result or service generated by a process.

Peripheral devices An auxiliary device that connects to and works with the computer
in some way. Some examples: scanner, digital camera, printer.

Phase A portion of the Project in which specific set of related
applications are typically implemented. Phases each have an
independent start, Go-Live and closure dates but use the same
Implementation Plans as other Phases of the Project. Phases may
overlap or be sequential and may have different Tyler resources
assigned.

Project The delivery of the software and services per the agreement and
the Statement of Work. A Project may be broken down into
multiple Phases.

RACI A matrix describing the level of participation by various roles in
completing tasks or Deliverables for a Project or process.
Individuals or groups are assigned one and only one of the
following roles for a given task: Responsible (R), Accountable (A),
Consulted (C), or Informed (1).

Remote Indicates the work location is at one or more of Tyler’s physical
offices or work environments.

Responsible Those who ensure a task is completed, either by themselves or
delegating to another resource. [Also see RACI]
Scope Products and services that are included in the Agreement.
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Solution The implementation of the contracted software product(s)
resulting in the connected system allowing users to meet Project
goals and gain anticipated efficiencies.

Stage The top-level components of the WBS. Each Stage is repeated for
individual Phases of the Project.
Standard Software functionality that is included in the base software (off-

the-shelf) package; is not customized or modified.

Statement of Work (SOW) Document which will provide supporting detail to the Agreement
defining Project-specific activities, services, and Deliverables.

System The collective group of software and hardware that is used by the
organization to conduct business.

Test Scripts The steps or sequence of steps that will be used to validate or
confirm a piece of functionality, configuration, enhancement, or
Use Case Scenario.

Training Plan Document(s) that indicate how and when users of the system will
be trained relevant to their role in the implementation or use of
the system.

Validation (or to validate) The process of testing and approving that a specific Deliverable,
process, program, or product is working as expected.

Work Breakdown Structure (WBS) A hierarchical representation of a Project or Phase broken down
into smaller, more manageable components.

Work Package A group of related tasks within a project.

Menifee, CA
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Part 4: Appendices

9. Conversion

9.1 Enterprise ERP Conversion Summary

9.1.1 Accounting COA

= Chart of Accounts segments, objects, character codes, project codes (if applicable), organization
codes (if applicable), control accounts budget rollups, fund attributes, due to/due from accounts
= Requires the use of a Tyler provided spreadsheet for design and entry of the data to be converted

5.1.2 Accounting - Actuals

=  Summary account balances
= Upto3years

9.1.3 Accounting - Budgets

=  QOriginal budget, budget adjustments, revised budget summaries for accounts
= Upto3years

9.1.4 Accounts Payable Master

= Vendor Master file including names, addresses, SSN/FID, contacts, phone numbers
= Multiple remittance addresses
=  Year-to-date 1099 amounts

9.1.5 Accounts Payable - Checks

= Check header data including vendor, warrant, check number, check date, overall check amount, GL
cash account and clearing information

= Check detail data including related document and invoice numbers for each check

= Upto5years

9.1.6 Accounts Payable - Invoices

= |nvoice header data containing general information for the invoice
= |nvoice detail data containing line-specific information for the invoice
= Upto5years

9.1.7 Contracts

= Contract header detail with many fields available to convert including fiscal year and period, vendor
number, department code, description, enforcement method code, dates for award, approval, entry
and expiration, retention information, user-defined type and review codes, status code, user id for
entry and approver. Additional fields are also available. A balance forward contract amount is
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converted, if original amount is required there will be an additional charge and contracts, po’s and
invoices must be converted together.

9.1.8 Purchase Orders

= QOpen purchase orders header data including vendor, buyer, date, accounting information, etc.
= QOpen purchase orders detail data including line-item descriptions, quantities, amounts, etc.

9.1.9 Project Grant Accounting

= Segments, account strings and fund string allocation table
= Requires the use of a Tyler provided (Chart of Accounts) spreadsheet for design and entry of the data
to be converted

9.1.10Project Grant Accounting - Actuals

= Summary project ledger string balances. If linking to GL, must be converted at the same time.
= Upto3years

9.1.11Project Grant Accounting — Budget

=  Qriginal project ledger budget amounts. If linking to GL, must be converted at the same time.
= Upto3years

9.1.12Payroll

= Payroll Employee Master data including data such as name, address, SSN, legacy employee ID, date of
birth, hire date, activity status (such as active/inactive), leave/termination code and date, phone(s), e-
address, marital status, gender, race, personnel status (such as full-time, part-time, etc.), highest
degree, advice-delivery (print/email/both) and check location, plus primary group, job, location, and
account information

9.1.13Payroll — Certifications

= (Certification area and certification type codes, certification number and effective date, expiration
date, and required-by date, codes for certification level and subjects

S.1.14Payroll — Education
= Codes, forinstitution, type of degree, and area(s) of study
9.1.15Payroll — PM Action History

= Avariety of Personnel actions, such as job or salary changes and dates these events occurred.
=  Upto5years

9.1.16Payroll — Position Control

= Position, description, status, job code, bargaining group, location, number of employees allowed for
each, FTE percentage, GL account, and max/min grade and step
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9.1.17Payroll — Recruiting

= Application requisition applicant master data, plus applicant references, certifications, education,
skills, tests, work history, and interviews

9.1.18Payroll — Accrual Balances

= Employee Accrual Balances including Vacation, Holiday, and other Leave balances
=  Start of year balance, earned to date, used to date

9.1.19Payroll — Accumulators

= YTD, QTD, MTD amounts for employee pay and deductions

= Needed for mid-calendar-year go-live

= May not be needed if converting earnings/deductions history
= Upto5years

9.1.20Payroll — Check History

= Upto 5 years, additional years must be quoted. We convert amounts for earnings and deductions in
employee check history, check number and date.

9.1.21Payroll — Earning/Deduction Hist.

= Upto 5 years, additional years must be quoted. Earning and deduction history broken down my
individual codes (earnings and deduction) and amounts per pay period, the detail of these lines, sums
the check history in opt 4.

9.1.22Payroll - Deductions

=  Employee Deductions - including employee ID, deduction codes, tax information, and direct deposit
information

9.1.23Payroll — State Retirement Tables

=  Specific state-required data, plus related service years information, when appropriate
= Needed for some states
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10. Additional Appendices
10.1 Intentionally left blank.
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11. Project Timeline

11.1 ERP Project Timeline

The Project Timeline establishes a target duration for each phase of the project. The timeline needs to
account for resource availability, business goals, size and complexity of the project, and task duration
requirements. These will be reviewed and adjusted, if needed, during the Initiate and Plan Stage. Refer to
the Project Stages section of this SOW for information on work packages associated with each stage of the
implementation. Durations may be revised when the Agreement is signed and further refined during the
project.

Eden to Enterprise ERP project start dates are dependent on wave availability. Waves are a common
implementation start month for a group of Eden clients. Each wave has a designated number of slots
available for clients to sign up — once those slots are full you must choose an alternate wave with availability.
A signed agreement is required to reserve a spot in a specific wave.

m Functional Areas Software Modules m

Enterprise ERP Financials
(powered by Munis)

Accounting 12 months
Accounts Payable
Budgeting

Capital Assets

Cash Management
Contract Management
eProcurement

Project & Grant Accounting
Purchasing

Accounts Receivable
Cashiering

General Billing

Resident Access

Inventory

ACFR Statement Builder

1 Enterprise ERP Productivity Enterprise Forms Processing Included in Phase 1
° Content Manager Core
° Enterprise Analytics and Reporting w

Executive Insights

° Open Finance

2 Enterprise ERP Human Capital Management ° Payroll with Employee Access 12 months
(powered by Munis) e  Human Resources & Talent
Management
° Time & Attendance — Up to 250
Employees
e Time & Attendance Mobile Access

11.2 Intentionally left blank.
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Data & Insights SaaS Services Terms of Service

Last Updated: April 4, 2022

This Data & Insights Saa$S Services Terms of Services governs your use of the following solutions:

Assessment Connect
Open Assessment

Enterprise Permitting & Licensing Business Management Feeds

Enterprise Permitting & Licensing Community Development Feeds

Data & Insights- Enterprise Permitting & Licensing Executive Insights (Comm Dev)
Data & Insights Citizen Connect

Economic Intelligence

Enterprise ERP Analytics & Reporting w Executive Insights
Data & Insights Capital Project Explorer

Data & Insights Citizen Connect

Data & Insights Open Data

Data & Insights Open Finance

Economic Intelligence

Executive Insights, ERP

Court Insights
eFile Insights

Probation/Pre-Trial Insights

Open Finance

Executive Insights (Future)

Economic Intelligence

Law Enforcement Explorer

Citizen Connect

Law Enforcement Analytics
Performance Dashboards

Exhibit F

WHEREAS, Tyler has designed, developed, purchased or configured certain computer software systems
which Tyler has designated as Data & Insights SaaS Services and has used such software in support of
commercial and government programs; and
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@
00
......
L)

tyler



DocuSign Envelope ID: 43EE658C-BB55-43A8-BB18-1E93C0B07A47

Exhibit F

WHEREAS, Client desires to acquire from Tyler and Tyler wishes to grant to Client a non-exclusive license
to use the Data & Insights Saa$ Services as further defined, permitted, conditioned, and restricted
below.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the
receipt and sufficiency of which is acknowledged, and in consideration of covenants and obligations
hereinafter set forth, the Parties agree to be bound by the terms and conditions as follows:

These Data & Insights SaaS Services Terms of Service govern the use and license rights associated with
the Data & Insights SaaS Services. The parties are referred to herein individually as Party or collectively
as Parties. Capitalized terms used in these Data & Insights Saa$S Services Terms of Service but not
defined herein are defined in the Base Agreement or other agreement with us governing your use of the
Tyler software and services.

SECTION A — DEFINITIONS

o “Base Agreement” means the agreement executed by you and Tyler to which you are adding
Data & Insights SaaS Services through signature upon an Order Form. For the avoidance of
doubt, a Base Agreement is not an agreement signed by an entity Tyler acquired.

e “API” means application-programming interface.

e “Client Data” means data, datasets, files, information, content and links uploaded or provided
by Client through the use of the Data & Insights SaaS Services but excluding Third-Party Services.

e “Confidential Information” means nonpublic information that a reasonable person would
believe to be confidential and includes, without limitation, personal identifying information
(e.g., Social Security numbers) and trade secrets, each as defined by applicable state law.

e “Dataset” means physical collection of information, typically modeled as a table of rows and
columns of data.

e “Data Storage” means the contracted amount of storage capacity for your Client Data.

o “Effective Date” means the date subscription start date identified in the Order Form or
Purchase Order.

e “External API Calls” means any request made by a user that is not logged in against a SaaS
Service.

e “Monthly Active Users” or “Users” used interchangeably, means a user that is logged in and
accesses the Data & Insights SaaS Services.

e “Order Form” or “Purchase Order” means an ordering document, referencing or including a
Quote or Investment Summary, specifying the Data & Insights SaaS Services and any
Professional Services to be provided hereunder that is entered into between Client and Tyler,
including any addenda and supplements thereto.

e "Quote" or “Investment Summary” means an estimate provided by Tyler for the Saa$ Services
or Professional Servicesr.

e “Data & Insights SaaS Services” means the Data & Insights off the shelf, cloud-based software
service and related services, including support services, as specified under this Data & Insights
Saas Services Terms of Service. Data & Insights SaaS Services do not include support of an
operating system or hardware, support outside of our normal business hours, or training,
consulting, or other professional services.

e “Data & Insights Agreement” means this Data & Insights Saa$S Services Terms of Service and any
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Exhibit F

special conditions agreed to by the Parties and included in the Order Form.

e “Third-Party Data” means an aggregated dataset solution by a third-party data provider and
shall be treated as Confidential Information.

e “Third-Party Data Purpose” means to use the Third-Party Data alone or in conjunction with
other intelligence, data, or logic for internal modeling, targeting, measurement, and internal
reporting solely for the benefit of the Client.

e “Third-Party Services” means if any, third-party web-based services, content, or platforms,
including but not limited to third party stock photos and third-party map location services,
which are available at no additional charge to you through the Data & Insights SaaS Services.

e “Updates” means any enhancements, additions, new releases, bug fixes, patches, modifications

or other error corrections of or to the SaaS Software or Third-Party Data licensed to Client that

Tyler generally makes available free of charge to licensees of the solutions.

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

e ‘“you” and similar terms mean Client.

SECTION B — DATA & INSIGHTS SAAS SERVICES

1.

Rights Granted. As of the Effective Date, Tyler grants to Client the non-exclusive, non-assignable
limited right to use the Saa$S Services on a subscription basis according to the terms of the Base
Agreement and this Data & Insights Agreement. The SaaS Services will be made available to Client
according to the terms of the applicable Service Level Agreement. Client may use the SaaS Services
to access Updates and enhancements to the SaaS Services, as described in herein. Unless otherwise
terminated, Client’s right to access or use the Saa$S Services will terminate at the end of the
subscription period defined in the Order Form or Base Agreement, as applicable.

SaaS Fees and Usage Limits. Client agrees to pay the fees identified in the Order Form in accordance
with Tyler’s Invoicing and Payment Policy. Client acknowledges that continued access to the Data &
Insights Saa$ Services is contingent upon your timely payment of SaaS Fees. If you fail to timely pay
the SaaS Fees, we may discontinue your access to the Data & Insights SaaS Services. We may also
terminate this Data & Insights Agreement if you don’t cure such failure to pay within forty-five (45)
days of receiving written notice of our intent to terminate. During the subscription period, Tyler
reserves the right to exercise the usage limits set forth in the Order Form. If Client exceeds the
contractual usage limits, Tyler may work with Client to seek to reduce Client’s usage so that it
conforms to that limit. If Client is unable or unwilling to abide by a contractual usage limit, or if
Client wishes to increase usage limits, it will require a written contract amendment, modification, or
Client will execute an Order Form for increased usage limits.

Ownership and Reservation of Rights.

a. This Data & Insights Agreement does not provide Client with title or ownership of the Data &
Insights Saa$ Services, or Third-Party Data, but only a right of limited use as further delineated
herein. The SaaS Services, other services, workflow processes, user interface, designs, and other
technologies provided by Tyler pursuant to this Data & Insights Agreement are the proprietary
property of Tyler and its licensors. All right, title and interest in and to such items, including all
associated intellectual property rights, remain only with Tyler. Tyler reserves all rights unless
otherwise expressly granted in this Data & Insights Agreement. Client may not remove or modify
any proprietary marking or restrictive legends from items or services provided under this
Agreement. Third-Party Data vendors also retain ownership, title and all rights and interest,
including, without limitation, Intellectual Property Rights in and to their own respective
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software, data, and documentation.

When Client uploads or provides Client Data through the use of the Data & Insights Saa$S
Services, Client grants to Tyler a non-exclusive, worldwide, royalty-free, sub-licensable, and
transferable license during the subscription period to use, reproduce, publicly display, distribute,
modify, create derivative works of, index, and translate the Client Data as needed in response
to, and as directed by, a User’s use of the Data & Insights SaaS Services and as needed for the
compliance of this Data & Insights Agreement and for the purpose of providing analytics to a
User.

Tyler may access and develop derivative data assets and insights based on combined,
aggregated, anonymized views of Client Data, that Client has not made publicly available, for the
purposes of providing new features and functionality, and performing aggregated statistical
analysis by providing benchmarks and models.

Client retains all ownership and intellectual property rights to the Client Data. Client expressly
recognizes that except to the extent necessary to carry out our obligations contained in this
Data & Insights Agreement, Tyler does not create or endorse any data used in connection with
the Data & Insights SaaS Services.

If Client provides feedback, information, and/or or suggestions about the Data & Insights SaaS
Services, or any other services provided hereunder, then Tyler (and those it allows to use its
technology) may use such feedback, information, and/or suggestions under a royalty-free, paid-
up, and irrevocable license without obligation to Client.

4. Restrictions.

a.

You may not: (a) except as explicitly provided for herein, make the Data & Insights SaaS Services
or Documentation resulting from the Data & Insights Saa$S Services available in any manner to
any third party for use in the third party’s business operations; (b) modify, make derivative
works of, disassemble, reverse compile, or reverse engineer any part of the Data & Insights SaaS
Services; (c) access or use the Data & Insights Saa$S Services in order to build or support, and/or
assist a third party in building or supporting, products or services competitive to us; (d) license,
sell, rent, lease, transfer, assign, distribute, display, host, outsource, disclose, permit
timesharing or service bureau use, or otherwise commercially exploit or make the Data &
Insights SaaS Services or Documentation available to any third party other than as expressly
permitted by this Data & Insights Agreement; (e) use the Data & Insights Saa$S Services to store
or transmit infringing, unsolicited marketing emails, libelous, or otherwise objectionable,
unlawful or tortious material, or to store or transmit material in violation of third party rights; (f)
interfere with or disrupt the integrity or performance of the Data & Insights SaaS Services
(including without limitation, vulnerability scanning, penetration testing or other manual or
automated simulations of adversarial actions, without Tyler’s prior written consent); or (g)
attempt to gain unauthorized access to the Data & Insights SaaS Services or its related systems
or networks.

Client acknowledges and understands that the Data & Insights SaaS Services are not designed to
serve as the system of record and shall not be used in a manner where the interruption of the
Data & Insights SaaS Services could cause personal injury (including death) or property damage.
The Data & Insights SaaS Services are not designed to process or store data protected under the
Family Education Rights and Privacy Act (“FERPA”), data from Criminal Justice Information
Services (“CJIS”), or other sensitive data, and by using the Data & Insights Saa$S Services, Client
acknowledges and agrees that Client is using the Data & Insights SaaS Services at Client’s own
risk and that Client is solely responsible for use of data with the Data & Insights SaaS Services in
any manner that is contrary to the uses for which the Data & Insights SaaS Services are designed

°
..

o tyler



DocuSign Envelope ID: 43EE658C-BB55-43A8-BB18-1E93C0B07A47

Exhibit F

and offered for use in this Agreement. If Client intends to use the Data & Insights SaaS Services
to store or transmit Protected Health Information (PHI), then the Parties will scope the
additional usage and it will require a written contract amendment and will include a mutually
agreeable Business Associate Agreement.

c. Although we have no obligation to screen, edit or monitor the Client Data or Public User content
posted on Data & Insights Saa$ Services, if, in our reasonable judgment, we discover your use of
the Data & Insights SaaS Services threatens the security, integrity, stability, or availability of the
Data & Insights SaaS Services, or is otherwise in violation of this Data & Insights Agreement, we
may temporarily suspend the Data & Insights SaaS Services, or User access thereto. Unless
Client has conducted penetration testing or unscheduled performance testing, Tyler will use
commercially reasonable efforts to provide Client with notice and an opportunity to remedy
such violation or threat prior to such suspension. Any penetration testing or unscheduled
performance testing conducted by Client will result in immediate suspension of the Data &
Insights SaasS Services.

5. Access and Usage by Internal Client Users and Contractors. You may allow your internal users and
third party contractors to access the Data & Insights SaaS Services and any technical or policy
controls, in compliance with the terms of this Data & Insights Agreement, which access must be for
your sole benefit. You are responsible for the compliance with this Data & Insights Agreement by
your internal users and contractors.

6. Your Responsibilities. Client (a) must keep its passwords secure and confidential; (b) is solely
responsible for all activity occurring under its account; (c) must use commercially reasonable efforts
to prevent unauthorized access to its account and notify Tyler promptly of any such unauthorized
access; (d) may use the Data & Insights SaaS Services only in accordance with the Documentation;
and (e) shall comply with all federal, state and local laws, regulations and policies of Client, as to its
use of the Data & Insights SaaS Services, Client Data, and instructions to Tyler regarding the same.

7. Client Data Backup. The data on the Data & Insights Platform is a copy of Client Data. Any laws and
regulations governing Client for retention of Client Data remains Client’s responsibility. CLIENT IS
SOLELY RESPONSIBLE FOR BACKING UP CLIENT DATA unless otherwise specially agreed in writing
between Tyler and Client in the Tyler hosting Agreement.

8. Return of Client Data. Upon request, Tyler will make the Data & Insights SaaS Services available to
Client to export Client Data for a period of sixty (60) days following the termination of this Data &
Insights Agreement. After such sixty (60) day period has expired, we have no obligation to maintain
Client Data and may destroy the Client Data.

9. Data Security Measures. In order to protect your Confidential Information, we will: (a) implement
and maintain all reasonable security measures appropriate to the nature of the Confidential
Information including without limitation, technical, physical, administrative and organizational
controls, and will maintain the confidentiality, security and integrity of such Confidential
Information; (b) implement and maintain industry standard systems and procedures for detecting,
mitigating, and responding to attacks, intrusions, or other systems failures and regularly test or
otherwise monitor the effectiveness of the safeguards' key controls, systems, and procedures; (c)
designate an employee or employees to coordinate implementation and maintenance of its Security
Measures (as defined below); and (d) identify reasonably foreseeable internal and external risks to
the security, availability, confidentiality, and integrity of Confidential Information that could result in
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the unauthorized disclosure, misuse, alteration, destruction or other compromise of such
information, and assess the sufficiency of any safeguards in place to control these risks (collectively,
Security Measures). Client acknowledges and agrees that Tyler’s obligations with respect to Security
Measures is subject to Client Restrictions herein.

Notice of Data Breach. If Tyler knows that Confidential Information has been accessed, disclosed, or
acquired without proper authorization and contrary to the terms of this Data & Insights Agreement,
we will alert Client of any such data breach in accordance with applicable law, and take such actions
as may be necessary to preserve forensic evidence and return the Data & Insights SaaS Services to
standard operability. If so required, Tyler will provide notice in accordance with applicable federal or
State data breach notification laws.

Confidentiality. In the absence of a corresponding provision in the Base Agreement, the following
provision shall apply:

Each party agrees that it will not disclose any Confidential Information of the other party and further
agrees to take all reasonable and appropriate action to prevent such disclosure by its employees or
agents. The confidentiality covenants contained herein will survive the termination or cancellation
of this Data & Insights Agreement. This obligation of confidentiality will not apply to information
that:
a. isinthe public domain, either at the time of disclosure or afterwards, except by breach of
this Data & Insights Agreement by a party or its employees or agents;
b. a party can establish by reasonable proof was in that party's possession at the time of initial
disclosure;
c. a party receives from a third party who has a right to disclose it to the receiving party; or
d. isthe subject of a legitimate disclosure request under the open records laws or similar
applicable public disclosure laws governing this Data & Insights Agreement; provided,
however, that in the event you receive an open records or other similar applicable request,
you will give us prompt notice and otherwise perform the functions required by applicable
law.

SECTION C— WARRANTY

1.

SaaS ServicesWarranty. Tyler warrants to Client that the functionality or features of the Data &
Insights Saa$ Services will substantially perform as communicated to Client in writing, or their
functional equivalent, but Tyler has the right to update functionality. The support policies may
change but will not materially degrade during the term. Tyler may deprecate features upon at least
30 days’ notice to Client, but Tyler will use commercially reasonable efforts to support the previous
features for at least 6 months following the deprecation notice. The deprecation notice will be
posted at https://support.socrata.com.

SECTION D — THIRD-PARTY SERVICES

Third -Party Services. Client may be provided with access and usage of Third-Party Services through
use of the Data & Insights SaaS Services. Client may use the Third-Party Services at Client’s election,
but Client must agree to such Third-Party Service contracts if Client chooses to use those Third-Party
Services. Third-Party Services will be solely governed by such Third-Party Service contracts and use
may include separate fees and charges.
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Disclaimer. You acknowledge that we are not the provider of any Third-Party Services. We do not
warrant or guarantee the performance of the Third-Party Services.

SECTION F — TERM

1.

Term. Unless the Data & Insights SaaS Services are acquired through a Base Agreement with a
defined term for SaaS Services (in which case that term shall apply), the initial term of the Data &
Insights Agreement is forth in the Order Form. Unless expressly indicated otherwise in the Order
Form, this Data & Insights Agreement and the subscription to the Data & Insights SaaS Services will
renew automatically for additional one (1) year renewal terms unless terminated in writing by either
party at least sixty (60) days prior to the end of the then-current renewal term. Your right to access
or use the Data & Insights SaaS Services or Third-Party Data will terminate at the end of this Data &
Insights Agreement.

SECTION G —LIMITATION OF LIABILITY

1.

DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS DATA & INSIGHTS
AGREEMENT AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WE HEREBY
DISCLAIM ALL OTHER WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED, OR
STATUTORY, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES, DUTIES, OR
CONDITIONS OF MERCHANTABILITY, TITLE OR FITNESS FOR A PARTICULAR PURPOSE. WHILE TYLER
TAKES REASONABLE PHYSICAL, TECHNICAL AND ADMINISTRATIVE MEASURES TO SECURE THE
DATA & INSIGHTS SAAS SERVICES, TYLER DOES NOT GUARANTEE THAT THE DATA & INSIGHTS
SAAS SERVICES CANNOT BE COMPROMISED. YOU UNDERSTAND THAT THE DATA & INSIGHTS SAAS
SERVICES MAY NOT BE ERROR FREE, AND USE MAY BE INTERRUPTED.

LIMITATION OF LIABILITY. Unless the Data & Insights SaaS Services are acquired through a Base
Agreement with a Limitation of Liability clause (in which case that term shall apply), OUR LIABILITY
FOR DAMAGES ARISING OUT OF THIS DATA & INSIGHTS AGREEMENT, WHETHER BASED ON A
THEORY OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE
LIMITED TO YOUR ACTUAL DIRECT DAMAGES, NOT TO EXCEED THE THEN-CURRENT ANNUAL DATA
& INSIGHTS SAAS FEES PAYABLE BY YOU. THE PARTIES ACKNOWLEDGE AND AGREE THAT THE
PRICES SET FORTH IN THIS DATA & INSIGHTS AGREEMENT ARE SET IN RELIANCE UPON THIS
LIMITATION OF LIABILITY AND TO THE MAXIMUM EXTENT ALLOWED UNDER APPLICABLE LAW,
THE EXCLUSION OF CERTAIN DAMAGES, AND EACH SHALL APPLY REGARDLESS OF THE FAILURE OF
AN ESSENTIAL PURPOSE OF ANY REMEDY. THE FOREGOING LIMITATION OF LIABILITY SHALL NOT
APPLY TO THE INDEMNIFICATION OBLIGATIONS UNDER THE AGREEMENT.

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

SECTION H —Additional Terms and Conditions for Data & Insights SaaS Services with Open Data
functionality

1.

Tyler may make certain other Tyler Applications available to Client. The use of Open Assessment,
Data & Insights Citizen Connect, Data & Insights Capital Project Explorer, Sorata Citizen Connect,
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Data & Insights Open Data, Data & Insights Open Finance, Open Finance, and/or X-Connect
Applications, either alone or in connection with the Data & Insights SaaS Services, is governed by
this Data & Insights Agreement and the Agreement. Client must also comply with the following
terms and conditions when using the above named Applications.

2. The Data & Insights SaaS Services may provide you with functionality to make all or part of Client
Data available to the general public through one or more public facing websites. If the functionality
is provided, then Client determines which Client Data is shared publicly, and Client is solely
responsible for determining the online terms of use and licenses relative to the use by public users
(“Public User”) of Client Data, and the enforcement thereof. Client is responsible to ensure all Users
comply with the terms and conditions of this Amendment. Once an internal user makes Client Data
publicly available using the Data & Insights SaaS Services, Tyler has no control over a Public User’s
use, distribution, or misuse of Client Data. Tyler has no liability or obligation to indemnify for such
usage. If the Data & Insights SaaS Services provide you with this functionality, then Users have the
ability within the Data & Insights SaaS Services to remove the public permissions applied to Client
Data.

3. Tyler reserves the right to develop derivative data assets based on Client Data that exists in the
public domain. Tyler may use, index, disclose, commercialize, and transfer the derivative data assets
for any lawful purpose, including but not limited to: aggregating and summarizing data; normalizing,
standardizing and concatenating data to create new regional or national data assets; and developing
key performance indicators and benchmarks.

4. APIs. The Data & Insights SaaS Services may provide access to the applicable application-
programming interface (“AP1”) as part of the Data & Insights SaaS Services under the terms of this
Data & Insights Agreement. Subject to the other terms of this Data & Insights Agreement and if the
Data & Insights SaaS Services provides access to the APIs, Tyler grants Client a non-exclusive,
nontransferable, terminable license to interact only with the Saa$S Services as allowed by the current
APls.

a. Client may not use the APIs in a manner--as reasonably determined by Tyler--that exceeds
the purposes defined in the Amendment Investment Summary, constitutes excessive or
abusive usage, or fails to comply with any part of the APIs. If any of these occur, Tyler can
suspend or terminate Client’s access to the APIs on a temporary or permanent basis.

b. Tyler may change or remove existing endpoints or fields in APl results upon at least 30 days’
notice to Client, but Tyler will use commercially reasonable efforts to support the previous
version of the APIs for at least 6 months from deprecation notice. Tyler may add new
endpoints or fields in APl results without prior notice to Client.

c. The APIs may be used to connect the SaaS Services to certain hosted or on premise software
applications not provided by Tyler (“Non-Tyler Applications”). Client is solely responsible for
development, license, access to and support of Non-Tyler Applications, and Client’s
obligations under this Data & Insights Agreement are not contingent on access to or
availability of any Non-Tyler Application.

d. Any open source code provided is provided as a convenience to you. Such open source code
is provided AS IS and is governed by the applicable open source license that applies to such
code; provided, however, that any such open source licenses will not materially interfere or
prohibit Client’s limited right to use the Saa$ Services for its internal business purposes.

SECTION | —Additional Terms and Conditions for Third-Party Data Vendor Solutions/Applications
1. Tyler may make certain Third-Party Data Vendor Applications available to Client. The use of Tyler
Recovery Insights, Economic Intelligence, Small Business Revenue Metrics, Mobility Metrics,
Consumer Spending Metrics, and/or Small Business Revenue Metrics either alone or in
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connection with the Data & Insights SaaS Services is governed by this Data & Insights Agreement
and the Agreement. Client must also comply with the following terms and conditions when
using the above mentioned Applications.

License Grant for Third-Party Data. Any use of Third-Party Data shall be limited to the Third-
Party Data Purpose. Third-Party Data vendors also retain ownership, title and all rights and
interest, including, without limitation, Intellectual Property Rights in and to their own respective
software, data, and documentation.

Restrictions for Third-Party Data.

a. Client shall not at any time, directly or indirectly: (i) copy, modify, or create derivative
works of the Third-Party Data, in whole or in part; (ii) rent, lease, lend, sell, sublicense,
assign, distribute, publish, transfer, or otherwise make available the Third-Party Data;
(iii) re-identify, reverse engineer, disassemble, decompile, decode, adapt, or otherwise
attempt to derive or gain access to the source code of the Third-Party Data, in whole or
in part; (iv) remove any proprietary notices from the Third-Party Data; (v) use the Third-
Party Data in any manner or for any purpose that infringes, misappropriates, or
otherwise violates any intellectual property right or other right of any person, or that
violates any applicable Law; or (vi) make Third-Party Data available to for use or access
to anyone other than Client.

b. Client shall not publicly publish the dashboards that contain the Third-Party Data, but
Client may publicly publish visualizations from the aggregate summary data.

c. Client shall not remove any copyright or other proprietary notice or legend contained or
included in Third-Party Data.

d. Client expressly permits Tyler to share with the Third-Party Data providers Client’s
name, subscription term dates, applicable costs and fees for the Third-Party Data SKU(s)
that Client subscribes to.

e. Upon termination of the Agreement, or of a subscription that contains Third-Party Data,
Client shall remove and destroy all copies of Third-Party Data.

f. If any Third-Party Data is the subject of a legitimate disclosure request under the open
records laws or similar applicable public disclosure laws governing the Agreement;
Client will give Tyler prompt notice and otherwise perform the functions required by
applicable law.

g. Client shall not use the Third-Party Data to attempt to identify behavior of a known
individual for any reason.

h. Client acknowledges and agrees that if the Third-Party Data includes SafeGraph data, up
to .05% of the data will be salted data or seeds used to fingerprint the data provided to
Client.

Updates. Tyler may in its sole discretion provide Updates to the Third-Party Data or replace with
functionally equivalent.

Third-Party Data Warranty. TYLER DOES NOT WARRANT THE CORRECTNESS,
COMPLETENESS, OR CURRENTNESS OF THE THIRD-PARTY DATA OR THAT
THE FUNCTIONS PERFORMED BY THE THIRD-PARTY DATA WILL MEET
CLIENT’S REQUIREMENTS, THAT THE THIRD-PARTY DATA WILL BE ERROR
FREE, OR THAT ALL THIRD-PARTY DATA DEFECTS ARE CORRECTABLE. THE
FOREGOING WARRANTIES ARE EXCLUSIVE AND IN LIEU OF ALL OTHER
WARRANTIES, THE THIRD-PARTY DATA IS PROVIDED “AS IS”.
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