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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

“Agreement” means this Software as a Services Agreement.

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

“Client” means Champaign County, lllinois.

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

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

“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.

“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.

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

“Documentation” means any online or written documentation related to the use or
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.

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

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

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

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

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

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 Services” means the third party services, if any, identified in the Investment
Summary.

s  “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 Software, as applicable and attached as 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.

SECTION B — SAAS SERVICES

1.

2.

Rights Granted. We grant to you the non-exclusive, non-assignable limited right to use the SaaS
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). The foregoing notwithstanding, to the extent we have sold you
perpetual licenses for Tyler Software, if and listed in the Investment Summary, for which you are
receiving Saa$ Services, your rights to use such Tyler Software are perpetual, subject to the terms
and conditions of this Agreement including, without limitation, Section B(4). We will make any such
software available to you for download.

SaaS Fees. You agree to pay us the SaaS Fees. Those amounts are payable in accordance with our

Invoicing and Payment Policy. The Saa$S Fees are based on the number of Defined Users and amount
of Data Storage Capacity. You may add additional users or additional data storage capacity on the
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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). During the initial term, as defined in Section F (1) below, additional Data
Storage Capacity for Tyler Content Manager may be purchased at an annual rate of $2,500 per TB.
Thereafter, additional Data Storage Capacity may be purchased at Tyler’s then-current rates.

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$ 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 SaaS Services.

Restrictions. You may not: (a) make the Tyler Software or Documentation resulting from the Saa$
Services available in any manner to any third party for use in the third party’s business operations;
(b) modify, make derivative works of, disassemble, reverse compile, or reverse engineer any part of
the Saa$ 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$ Services, Tyler Software, or
Documentation available to any third party other than as expressly permitted by this Agreement.

Software Warranty. We warrant that the Tyler Software will perform without Defects during the
term of this Agreement. If the Tyler Software does not perform as warranted, we will use all
reasonable efforts, consistent with industry standards, to cure the 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.

Saas Services.

6.1 Our Saas Services are audited at least yearly in accordance with the AICPA’s Statement on
Standards for Attestation Engagements (“SSAE”) No. 18. We have attained, and will maintain,
SOC 1 and SOC 2 compliance, or its equivalent, for so long as you are timely paying for Saa$
Services. 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. Every year
thereafter, for so long as the NDA is in effect and in which you make a written request, we will
provide that same information.

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

6.3 Our Tyler data centers have fully-redundant telecommunications access, 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 any of your Data has been lost or damaged due to an act or
omission of Tyler or its subcontractors or due to a defect in Tyler’s software, we will use best
commercial efforts to restore all the Data on servers in accordance with the architectural
design’s capabilities and with the goal of minimizing any Data loss as greatly as possible. In no
case shall the recovery point objective (“RPO”) exceed a maximum of twenty-four (24) hours
from declaration of disaster. For purposes of this subsection, RPO represents the maximum
tolerable period during which your Data may be lost, measured in relation to a disaster we
declare, said declaration will not be unreasonably withheld.

6.4 In the event we declare a disaster, our Recovery Time Objective (“RTO”) is twenty-four (24)
hours. For purposes of this subsection, RTO represents the amount of time, after we declare a
disaster, within which your access to the Tyler Software must be restored.

6.5 We conduct annual penetration testing of either the production network and/or web
application to be performed. We will maintain industry standard 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 Saa$ 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.

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

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

6.8 We provide secure Data transmission paths between each of your workstations and our servers.
6.9 Tyler data centers are 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.
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6.10 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 PCI DSS 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.

SECTION C —PROFESSIONAL SERVICES
1. Professional Services. We will provide you the various implementation-related services itemized in

the Investment Summary and described in our industry standard implementation plan. We will
finalize that documentation with you upon execution of this Agreement.

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 actual fees incurred based on the in-scope services provided to you. 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 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. Proposed additional work will not
commence until the addendum or change order has been fully executed by both parties.

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.
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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 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 (limited to
the then-current version and the immediately prior version);

9.2 provide telephone 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 major and minor releases to the Tyler Software (including updates and
enhancements) that we make generally available without additional charge to customers who
have a maintenance and support agreement in effect; and

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

We will use all reasonable efforts to perform support services remotely. Currently, we use a third-party
secure unattended connectivity tool called Bomgar, as well as GotoAssist by Citrix. Therefore, you agree
to maintain a high-speed internet connection capable of connecting us to your PCs and server(s). You
agree to provide us with a login account and local administrative privileges as we may reasonably
require to perform remote services. We will, at our option, use the secure connection to assist with
proper diagnosis and resolution, subject to any reasonably applicable security protocols. If we cannot
resolve a support issue remotely, we may be required to provide onsite services. In such event, we will
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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, Saa$S 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.

SECTION D - THIRD PARTY PRODUCTS

1. 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.

2. 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.

3. 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 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.

4. 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

1. Invoicing and Payment. We will invoice you the Saa$S Fees and fees for other professional services in
the Investment Summary per our Invoicing and Payment Policy, subject to Section E(2).
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Invoice Disputes. If you believe any delivered software or service does not conform to the
warranties in this Agreement, you will provide us with written notice within thirty (30) days of your
receipt of the applicable invoice. The written notice must contain reasonable detail of the issues
you contend are in dispute so that we can confirm the issue and respond to your notice with either a
justification of the invoice, an adjustment to the invoice, or a proposal addressing the issues
presented in your notice. We will work with you as may be necessary to develop an action plan that
outlines reasonable steps to be taken by each of us to resolve any issues presented in your notice.
You may withhold payment of the amount(s) actually in dispute, and only those amounts, until we
complete the action items outlined in the plan. If we are unable to complete the action items
outlined in the action plan because of your failure to complete the items agreed to be done by you,
then you will remit full payment of the invoice. We reserve the right to suspend delivery of all Saa$
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 shall commence on the first day of the first month
following the Effective Date and end on December 31, 2025, unless earlier terminated as set forth
below. Upon expiration of the initial term, this Agreement will renew automatically for additional
one (1) year renewal terms at our then-current Saa$ Fees unless terminated in writing by either
party at least sixty (60) days prior to the end of the then-current renewal term. Your right to access
or use the Tyler Software and the Saa$S 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).

2.1 Failure to Pay SaaS Fees. You acknowledge that continued access to the SaaS Services is
contingent upon your timely payment of Saa$ Fees. If you fail to timely pay the SaaS Fees, we
may discontinue the Saa$ Services and deny your access to the Tyler Software. We may also
terminate this Agreement if you don’t cure such 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$ 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
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(30) days written notice to us. You will not be entitled to a refund or offset of previously paid,
but unused Saa$ Fees. You agree not to use termination for lack of appropriations as a
substitute for termination for convenience.

2.5 Fees for Termination without Cause during Initial Term. If you terminate this Agreement during
the initial term for any reason other than cause, Force Majeure, or lack of appropriations, or if
we terminate this Agreement during the initial term for your failure to pay Saa$ Fees, you shall
pay us the following early termination fees:

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

b. if you terminate during the second year of the initial term, 100% of the Saa$S Fees
through the date of termination plus 15% of the Saa$S Fees then due for the remainder
of the initial term; and

c. if youterminate after the second year of the initial term, 100% of the Saa$ Fees through
the date of termination plus 10% of the Saa$ Fees then due for the remainder of the
initial term.

SECTION G - INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1. Intellectual Property Infringement Indemnification.

1.1 We will defend you 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. The foregoing notwithstanding, you have the right, at your own
expense, to associate in the defense of any matter in which you are named. 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, as provided herein, 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.
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2.

3.

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 all defense costs and
expenses and 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.

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; or (b) 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 provided,
however, you have the right at your own expense to associate in the defense of any matter in
which you are named.. 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 provided we have the right at our own expense to associate in the defense of any
matter in which we are named. We agree to provide you with reasonable assistance,
cooperation, and information in defending the claim at your expense.

DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS AGREEMENT AND TO
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WE HEREBY DISCLAIM ALL OTHER
WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT
NOT LIMITED TO, ANY IMPLIED WARRANTIES, DUTIES, OR CONDITIONS OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

LIMITATION OF LIABILITY. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT,
OUR LIABILITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORY
OF CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO
YOUR ACTUAL DIRECT DAMAGES, NOT TO EXCEED (A) DURING THE INITIAL TERM, AS SET FORTH
IN SECTION F(1), TOTAL FEES PAID AS OF THE TIME OF THE CLAIM; OR (B) DURING ANY RENEWAL
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

e tyler

10



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).

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.

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 of at least $1,000,000; (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 agree that our insurance is primary for claims
under our Commercial General and Automobile Liability policies that arise out of or relate to the
Agreement and are between us and you.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 twenty-four (24) months from the Effective Date by
executing a mutually agreed addendum. If no rate is provided in the Investment Summary, or those
twenty-four (24) 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.

Optional Items. Pricing for any listed optional products and services in the Investment Summary will
be valid for twenty-four (24) months from the Effective Date.

Dispute Resolution. You agree to provide us with written notice within thirty (30) days of becoming
aware of a dispute. You agree to cooperate with us in trying to reasonably resolve all disputes,
including, if requested by either party, appointing a senior representative to meet and engage in
good faith negotiations with our 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. 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,
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10.

11.

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.

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
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; provided, however, your consent is not
required for an assignment by us as a result of a corporate reorganization, merger, acquisition, or
purchase of substantially all of our assets.

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 Agre ; 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

- tyler
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12.

13.

14,

15,

16.

17.

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.

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) is in the 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

“w- tyler
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18.

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.

Business License. In the event a local 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.

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

20.

21.

22.

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

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.

Contract Documents. This Agreement includes the following exhibits:

Exhibit A Investment Summary

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

Exhibit C Service Leve| Agreement
Schedule 1: Support Call Process

Exhibit D Third Party Terms

SIGNATURE PAGE FOLLOWS
REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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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.

e ///
rne. Poarl Kbtk
Title: bDW“-SmV OF‘

3[31/%'2-0

Ou

Date:

Address for Notices:

Tyler Technologies, Inc.

One Tyler Drive

Yarmouth, ME 04096
Attention: Chief Legal Officer

15

Champaign County, IL

Name: -_DF}KLEME_ /f') Kiorrre C

Title:__ (CORTY X E 1 1o vE
Date: G- 25 22 >

Address for Notices:
Champaign County

1776 E. Washington Street
Urbana, IL 61802

Attention: Director of Finance

o tyler



Exhibit A

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. Capitalized terms not
otherwise defined will have the meaning assigned to such terms in the Agreement. In the event of a

conflict between the comments to the Investment Summary and the Agreement, the terms of the
Agreement shall control.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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Sales Quotation For
Champaign County

1776 East Washington St.
Brookens Adminstrative Center
Urbana, [L. 61802-4381

Phone +1 (217) 278-5605

SaasS
Deseription

Financial:

Accounting/GL

Accounts Payable

Budgeting

Capital Assets

Cash Management

Contract Management

Project & Grant Accounting

Purchasing

Human Capital Management:

ExecuTime Advanced Scheduling (349)
ExecuTime Advanced Scheduling Mobile Access
ExecuTime Time & Attendance (999)
ExecuTime Time & Attendance Mobile Access
Human Resources & Talent Management
Payroll w/ESS

Recruiting

2018-88467-5 - JULY 9 Contract Exhibit 1A - Saa8 §

0.33
0.33
0.33
0.33
0.33
0.33
033
0.33

0.33
0.33
0.33
0.33
0.33
0.33
0.33

Quoted By:

Date:

Quote Expiration:
Quote Name:
Quote Number:

Quote Description:

Annual Fee

CONFIDENTIAL

Gary Dube

7/9/2020

8/31/2020

Champaign County-ERP-Munis Revised
2019-96467-5

JULY 9 Contract Exhibit | A - Saa$ 3

Exhibit A
Schedule 1

One Time Fees

Impl. Hours Impt, Cost Data Conversion

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

o 0O 0O o000 00

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

o o o oo oo

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
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Exhibit A
Schedule 1

One Time Fees
Annual Fee Impl. Cost Data Conversion

Risk Management 0.33 0 $0.00 $0.00
Revenue:
Accounts Receivable 0.33 0 $0.00 $0.00
General Billing 0.33 0 $0.00 $0.00
Productivity:
eProcurement 0.33 0 $0.00 $0.00
Munis Analytics & Reporting 0.33 0 $0.00 $0.00
Tyler Content Manager Auto Indexing and Redaction (SE) 0.33 0 $0.00 $0.00
Tyler Content Manager SE 0.33 0 $0.00 $0.00
Tyler ReadyForms Processing (including Common Form Set) 0.33 0 $0.00 $0.00
Sub-Total: $0.00 $0.00
$194,358.00 0 $0.00 $0.00

Summary One Time Fees  Recurring Fees
Total Tyler Software $0.00 $0.00
Total SaaS $0.00 $194,358.00
Total Tyler Services $0.00 $0.00
Total 3rd Party Hardware, Software and $0.00 $0.00
Services

Summary Total $0.00 $64,138.00
Contract Total $64,138.00

Unless otherwise indicated in the contract or amendment thereto, pricing for optional items will be held for
six {(6) months from the Quote date or the Effective Date of the contract, whichever is later.
Customer Approval: Date:

2019-96467-5 - JULY 9 Contract Exhibit 1A - SaaS 5 CONFIDENTIAL 20of 5



Exhibit A
Schedule 1
Print Name: PO. #

All primary values quoted in US Dollars
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Exhibit A
Schedule 1

Comments

Tyler recommends the use of a 128-bit SSL Security Certificate for any Internet Web Applications, such as the Munis Web Client and the MUNIS Self Service applications if
hosted by the Client, This certificate is required to encrypt the highly sensitive payroll and financial information as it travels across the public internet. There are various vendors
who sell SSL Cenrificates, with all ranges of prices.

Tyler's quote contains estimates of the amount of services needed. based on our preliminary understanding of the size and scope of vour project. The actual amount of services
depends on such factors as your level of involvement in the project and the speed of knowledge transfer

Unless otherwise noted, prices submilied in the quote do not include travel expenses incurred in accordance with Tyler's then-current Business Travel Policy.

Tyler's prices do not include applicable local. city or federal sales, use excise, personal property or other similar taxes or duties, which you are responsible for determining and
remitting. Installations are completed remotely, but can be done onsite upon request at an additional cost,

In the event Client cancels services less than two (2) weeks in advance, Client is liable to Tyler for (i} all non-refundable expenses incurred by Tyler on Client's behalf’ and (ii}
daily fees associated with the cancelled services if Tyler is unable to re-assign its personnel.

Implementation hours are scheduled and delivered in four (4) or eight (8) hour increments.

Tyler provides onsite training for a maximum of 12 people per class. [n the event that more than 12 users wish to participate in a training class or more than one occurrence of a
class is needed, Tyler will either provide additional days at then-current rates for training or Tyler will utilize a Train-the-Trainer approach whereby the client designated attendees
of the initial training can thereafter train the remaining users.

The Tyler Software Product Tyler Ready Forms Processing must be used in conjunction with a Hewlett Packard printer supported by Tyler for printing checks

Any forms included in this quote are based on the standard form templates provided. Custom forms, additional forms and any custom programming are subject lo additional fees
not included in this quote, The additional fees would be quoted at the time of request, generally during the implementation of the forms. Please note that the form solution
provided requires the use of approved printers. You may contact Tyler's support team for the most current list of approved printers.

In the event Client acquires from Tyler any edition of Tyler Content Manager software other than Enterprise Edition, the license for Content Manager 15 restricted to use with Tyler
applications only. Tf Client wishes to use Tyler Content Manager software with non-Tyler applications, Client must purchase or upgrade to Tyler Content Manager Enterprise
Edition

Payroll library includes: | PR check, | direct deposit. 1 vendor from payroll check. 1 vendor from payroll direct deposit, W2, W2e¢, ACA 10958, ACA 1095C and 1099 R,
General Billing library includes: 1 invoice. | statement, | general billing receipt and | miscellaneous receipt,

Personnel Actions Forms Library includes: 1 Personnel Action form - New and 1 Personnel Action Form - Change.

Tyler's pricing is based on the scope of proposed products and services being obtained from Tyler Should portions of the scope of products or services be removed by the Chent,
Tyler reserves the right to adjust prices for the remaimng scope accordingly.

Tyler Content Manager SE includes up to 1TB of storage. Should additional storage be needed it may be purchased as needed at an annual fee of §|

2019-96467-5 - JULY 9 Contract Exhibit 1A - SaaS 5§ CONFIDENTIAL 4of 5



Exhibit A,
Schedule 1

Comments
Financial library includes: 1 A/P check, 1 EFT/ACH, | Purchase order, 1099M, 1099INT, 10998, and 1099G.

The Munis Saa$ fees are based on 75 concurrent users. Should the number of concurrent users be exceeded, Tyler reserves the right to re-negotiate the SaaS fees based upon any
resulting changes in the pricing categories.

Development modifications, interfaces and services, where applicable, shall be invoiced to the client in the following manner: 50% of total upon authorized signature to proceed
on program specifications and the remaining 50% of total upon delivery of modifications, interface and services.

2018-96467-5 - JULY 9 Contract Exhibit 1A - SaaS 5 ‘CONFIDENTIAL S5of 5
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Sales Quotation For
Champaign County

1776 East Washington St,
Brookens Admwnstrative Center
Urbana. IL 61802-4581

Phome <1 {217y 278-3603

Financial:

Accounting/GL

Accounts Payable

Budgeting

Capital Assets

Cash Management

Contract Management

Project & Grant Accounting

Purchasing

Human Capital Management:

ExecuTime Advanced Scheduling (349)
ExecuTime Advanced Scheduling Mobile Access
ExecuTime Time & Altendance (999}
ExecuTime Time & Attendance Mobile Access
Human Resources & Talent Management
Payroll WESS

Recruiting

2018-86467-3 - AUG 10 Contract Exhibil - Saas 5

# Years

5.0
5.0
5.0
5.0
5.0
5.0
5.0
5.0

2.0
5.0
5.0
5.0
5.0
5.0
5.0

Quoted By:
Date

Cuote Expiration
Cluote Mame:

Quote Number

Quote Description;

Annual Fee

CONFIDENTIAL

Gary Dube

8/10/2020

8/31/2020

Champaign County-ERP-Munis Revised
2019-26467-3

AUG 10 Contract Exhibit = Saa5 3

One Time Fees

Exhibit A
Schedule 2

Impl. Hours Impl. Cost Data Conversion

192
32
48
40
32
24
32
80

64

176

112
296
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Exhibit A
Schedule 2

SaaS | One Time Fees
Description # Years Annual Fee Impl. Hours Impl, Cost Data Conversion
Risk Management 5.0
Revenue:
Accounts Recelvable 5.0
General Billing 50
Productivity:
eProcurement 5.0
Munis Analytics & Reporting 5.0
Tyler Content Manager Auto Indexing and Redaction (SE) 5.0
Tyler Content Manager SE 5.0
Tyler ReadyForms Processing (including Common Form Set) 5.0
Sub-Total:

$194,358.00 1424 $249,200.00 $53,300.00

Tyler Software and Related Services
Description License Impl. Hours Impl. Cost  Dala Conversion Module Total Year One Maintenance

Additional:
PACE-05

TOTAL: $5,775.00

Other Services

Description Quantity Unit Price Unit Discount
Custom Report Writing
Foundation Change Management
Post Live Reconcilliation Services
Interfaces & Integrations Support
Configuration, Workflow, & Permissions Implementation Support 10
Project Management 416
Tyler ReadyForms Processing Configuration
VPN Device

TOTAL: $138,335.00

2018-88467-3 - AUG 10 Contract Exhibit - SaaS 5 CONFIDENTIAL 2of 8



Exhibit A
Schedule 2

3rd Party Hardware, Software and Services

Description Quantity Unit Price  Unit Discount Total Price  Unit Maintenance Unit Maintenance Total Year One
Discount Maintenance

Pattern Stream Automated Document

System

Pattern Stream Automated Document 48
System - Implementation

Tyler Secure Signature System with 2 1
Keys

3rd Party Hardware Sub-Total:
3rd Party Software Sub-Total:

3rd Party Services Sub-Total: -

TOTAL: $30,475.00
Summary One Time Fees  Recurring Fees
Total Tyler Software §0.00 $5,775.00
Total SaasS $0.00 $194,358.00
Total Tyler Services $440,835.00 $0.00
Total 3rd Party Hardware, Software and $30,475.00 50,00
Services
Summary Total $471,310.00 $200,133.00
Contract Total $1,448,877.00
(Excluding Estimated Travel Expenses)
Estimated Travel Expenses $50,050.00

2019-896467-3 - ALUG 10 Contract Exhibit - Saas § CONFIDENTIAL Jof B



Exhibit A
Schedule 2

Detailed Breakdown of Conversions (Included in Contract Total)

Descripfion Unit Price Unit Discount Extended Price
Accounting - Actuals up to 3 years (2)

Accounting - Budgets up to 3 years (2)

Accounting Standard COA

Accounts Payable - Checks up to 5 years

Accounts Payable - Invoice up to 5 years

Accounts Payable Standard Master

Capital Assets Std Master

Contracts

General Billing = Bills up to 5 years

General Billing - Recurring Invoices

General Billing Std CID

Human Resources - Recruiting

Payroll - Accrual Balances

Payroll - Accumulators up to 5 years

Payroll - Check History up to 5 years

Payroll - Deductions

Payroll - Earning/Deduction Hist up to 5 years

Payroll - Standard

Project Grant Accounting - Actuals up to 3 years (2)
Project Grant Accounting - Budgets up to 3 years (2)
Project Grant Accounting Standard

Purchasing - Purchase Orders - Standard Open PO's only
TOTAL: $53,300.00

2019-86467-3 - AUG 10 Contract Exhibit - SaaS 5 CONFIDENTIAL 4of B



Exhibit A
Schedule 2

Optional SaaS One Time Fees

# Years Annual Fee Impl. Hours Impl. Cost Data Conversion
Financial:
Bid Management 5.0 24
Employee Expense Reimbursement 50 32
Inventary 5.0 40
Revenue:
Animal License 5.0 16
Tyler Cashiering 5.0 40
Productivity:
Citizen Self Service 5.0 40
Tyler Meeting Manager 5.0 0
Tyler Notify 5.0 0
Additional:
Asset Maintenance (10) 5.0 176
CAFR Statement Builder 5.0 32
Socrata Open Finance 5.0 0
Tyler Detect 5.0 0
Tyler GIS (10) 5.0 0
Sub-Total:
TOTAL: $112,459.00 400 $70,000.00 $8,000.00

Optional Other Services

Cuantity Unit Price

Install Fee - Socrata Open Finance

Install Fee - Tyler Detect 1
End-User Training 15
Est. Travel Expenses - Optional Software 1

2018-86467-3 - AUG 10 Contract Exhibil - Saas 5 CONFIDENTIAL Sof 8



Exhibit A
Schedule 2

Optional Other Services
Description Quantity ) i Discount Extended Price

Tyler Notify - Implementation 16
TOTAL: $55,400.00

Optional Conversion Details (Prices Reflected Above)

Description Unit Price Unit Discotint Fytonded Prira

Animal License - Bills
Animal License Std Master

TOTAL: $8,000.00
Optional 3rd Party Hardware, Software and Services

Description Quantity Unit Price] Unit Discount Total Price| Unit Maintenance| Unit Maintenance Total Year One
Discount Maintenance

Cash Drawer
Hand Held Scanner - Model 1950GSR
Hand Held Scanner Stand
ID Tech MiniMag USB Reader
Printer (TM-S9000)
Tyler Notify SMS Text Plan (25,000
Messages)
3rd Party Hardware Sub-Total:
3rd Party Software Sub-Total: $0.00
$0.00

TOTAL: $3,675.00

Unless otherwise indicated in the contract or amendment thereto, pricing for optional items will be held for
six (6) months from the Quote date or the Effective Date of the contract, whichever is later.
Customer Approval: Date:

P T

Print Name: PO. #

All primary values quoted in US Dollars
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Exhibit A
Schedule 2

Comments

Tyler recommends the use of a 128-bit SSL Security Certificate for any Internet Web Applications, such as the Munis Web Client and the MUNIS Self Service applications if
hosted by the Client This certificate is required to encrypt the highly sensitive payroll and financial information as it travels across the public internet. There are various vendors
who sell S5L Certificates. with all ranges of prices.

Conversion prices are based on a single occurrence of the database. If additional databases need to be converied. these will need to be quoted.

Tyler's quote contains estimates of the amount of services needed, based on our preliminary understanding of the size and scope of your project. The actual amount of services
depends on such factors as your level of invelvement in the project and the speed of knowledge transfer,

Unless otherwise noted, prices submitted in the quote do not include travel expenses incurred in accordance with Tyler's then-current Business Travel Policy.

Tyler's prices do not include applicable local, city or federal sales, use excise, personal property or other similar taxes or duties, which you are responsible for determining and
remitting Installations are completed remotely. but can be done onsite upon request at an additional cost.

In the event Client cancels services less than two (2) weeks in advance, Client is liable to Tyler for (1) all non-refundable expenses incurred by Tyler on Client's behalf, and (i1)
daily fees associated with the cancelled services if Tyler is unable to re-assign 1ts personnel

Implementation hours are scheduled and delivered in four (4) or eight (8) hour increments.

Tyler provides onsite training for a maximum of 12 people per class. In the event that more than 12 users wish to participate in a training class or more than one occurrence of a
class is needied, Tyler will either provids additional days at then-current rates for training or Tyler will utilize a Trai n-the-Trainer approach whereby the client designated attendees
of the initial training can thereafter train the remaining users.

The Tyler Software Product Tyler ReadyForms Processing must be used n conjunction with a Hewlett Packard printer supported by Tyler for printing checks.

Any forms included in this quote are based on the standard form templates provided Custom forms, additional forms and any custom programming are subject to additional fees
not included in this quote. The additional fees would be quoted at the time of request, generally during the implementation of the forms. Please note that the form solution
provided requires the use of approved printers. You may contact Tyler's support team for the most current list of approved printers

In the event Client acquires from Tyler any edition of Tyler Content Manager sottware other than Enterprise Edition, the license for Content Manager is restricted to use with Tyler
applications only. 1f Client wishes to use Tyler Content Manager software with non-Tyler applications, Client must purchase or upgrade to Tyler Content Manager Enterprise
Edition.

Payroll library includes: | PR check, 1 direct deposit, | vender from payroll check, | vendor from payroll direct deposit. W2, W2¢, ACA 10958, ACA 1095C and 1099 R.
General Billing library includes: 1 invoice, | statement, | general billing receipt and | miscellaneous receipt.

Includes digitizing two signatures, additional charges will apply for additional signatures,

Personnel Actions Forms Library includes: 1 Personnel Action form - New and 1 Personnel Action Form - Change.

2019-86467-3 - AUG 10 Contract Exhibit - SaaS 5 CONFIDENTIAL Taof 8



Exhibit &
Schedule 2

Comments
Tyler's pricing is based on the scope of proposed products and services being obtained from Tyler. Should portions of the scope of products or services be removed by the Client,
Tyler reserves the right to adjust prices for the remaining scope accordingly.

Tyler Content Manager SE includes up to 1TB of storage. Should additional storage be needed it may be purchased as needed at an annual fee o
Financial library includes: 1 A/P check, | EFT/ACH, 1 Purchase order, 1099M, 1099INT, 10998, and 1099G.

The Munis Saa$ fees are based on 75 concurrent users. Should the number of concurrent users be exceeded, Tyler reserves the right to re-negotiate the SaaS fees based upon any
resulting changes in the pricing categories.

Pace 5: Includes 5 training days and 3 connect passes. The first annual term for PACE commences of the 1st of the month following the date of your signature on the applicable
sales quotation or amendment. Upon expiration of the first annual term, the term will renew automatically for additional one (1) year terms at our then-current pricing unless
terminated in writing by either party at least thirty (30) days prior to the end of the then-current term. Implementation days and conference passess expire within one year of the
order date, and implementation days can only be utilized on live modules, PACE services also include one (1) Investment Assessment per each three years of PACE services
purchased. Connect passes for the current year are available to clients with a cycle start date on or before 03/01. Clients with a cycle start date of 04/01 or later will be eligible for
Connect passes the following year.

In advance of any annual renewal term, the client may elect to purchase a different PACE option, subject to then-current Tyler pricing for that option

Tyler Notify SaaS services will renew automatically for additional one (1) year terms at our then-current fee unless terminated in writing by either part at least thirty (30) days
prior to the end of the then-current term.

Development modifications, interfaces and services, where applicable, shall be invoiced to the client in the following manner: 50% of total upon authorized signature to proceed
on program specifications and the remaining 50% of total upon delivery of modifications, interface and services.

As a new Tyler client, you are entitled to a 30-day trial of the Tyler Detect cybersecurity service, Please reference https://www.tylertech com/services/tyler-detect for more
information on the service and contact CybersecuritySales@tylertech.com to initiate the trial,
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Exhibit B

e tyler

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 on the commencement of the
initial term as set forth in Section F (1) of this Agreement. The initial invoice shall be prorated
for a period commencing on the initial term start, as set forth in Section F (1), and ending
December 31, 2020. Annual Saa$ Fees will be invoiced on January 1, 2021 and each January 1
thereafter. Saa$ Fees for the prorated invoice are set forth in the Investment Summary attached
as Exhibit A, Schedule 1. Annual Saas fees for the remainder of the initial term are set forth in
the Investment Summary attached as Exhibit A, Schedule 2. Upon expiration of the initial term,
your annual Saas fees will be at our then-current rates. The foregoing notwithstanding, we
agree to cap increases for the first three (3) one (1) year renewals at three percent (3%) per year
over the prior year’s fees.

2. Other Tyler Software and Services.

2.1 VPN Device: The fee for the VPN device will be invoiced upon installation of the VPN.

2.2 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; provided, however, that the Client will retain
fifteen percent (15%) of the implementation fees associated with a given phase until the go-
live date for such phase, as set forth in the mutually developed project plan. Tyler reserves
the right to demand payment of the retention upon an originally scheduled phase go-live
date if the Client delays a phase go-live date by more than ninety (90) days and such delay is
not caused by Tyler’s failure to perform.

2.3 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, 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.

2.4 Conversions: Fixed-fee conversions are invoiced 50% upon initial delivery of the converted

. tyler



Exhibit B

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.

2.5 Requested Modifications to the Tyler Software: Requested madifications to the Tyler
Software are invoiced 50% upon delivery of specifications and 50% upon delivery of the
applicable modification. You must report any failure of the modification to conform to the
specifications within thirty (30) days of delivery; otherwise, the modification will be deemed
to be in compliance with the specifications after the 30-day window has passed. You may
still report Defects to us as set forth in this Agreement,

2.6 PACE-05: We will invoice you for PACE-05 fees, in the amount set forth in the Investment
Sumary, on January 1, 2022 for an annual term commencing on such date. Thereafter, PACE
services will automatically renew automatically for additional one (1) year terms. We agree
not to increase PACE-05 fees through December 31, 2025. Commencing January 1, 2026,
annual PACE-05 fees will be at our then-current rates.

2.7 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 delivery of the Implementation Planning
document.

3. 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 for downloading.

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. Maintenance fees for Third
Party Software will not be increased through December 31, 2025. Commencing January 1,
2026, maintenance fees will be at then-current rates.

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

3.4 Third Party Services: Fees for Third Party Services, if any, are invoiced as delivered, along
with applicable expenses, at the rates set forth in the Investment Summary.

4. 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 at Schedule 1. Copies of receipts will be provided upon request; we reserve the right to
charge you a processing fee depending on the extent of your requests. Receipts for
miscellaneous items less than twenty-five dollars and mileage logs are not available.

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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Business Travel Policy

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:

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

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

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

B. Rental Car

Employees are authorized to rent cars only in 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 shuttle services may be considered whentraveling 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. Llodging

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. :
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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.

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.
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Internet Access = Hotels and Airports

Employees who travel may need to access their e-mail at night. Many hotels provide free high
speed internet access and Tyler employees are encouraged to use such hotels whenever possible. If
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.

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.
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SERVICE LEVEL AGREEMENT

I 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. All other support services are documented
in the Support Call Process.

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

Attainment: The percentage of time the Tyler Software is available during a calendar quarter, with
percentages rounded to the nearest whole number.

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 which the Tyler Software is not available for your use. Downtime does
not include those instances in which only a Defect is present.

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

1. Service Availability

The Service Availability of the Tyler Software is intended to be 24/7/365. We set Service Availability goals
and measures whether we have met those goals by tracking Attainment.

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 incident number.

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

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

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 a Client Error
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Incident or Force Majeure). We will also work with you to resume normal operations.

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

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

c. Client Relief

When a Service Availability goal is not met due to confirmed Downtime, we will provide you with relief
that corresponds to the percentage amount by which that goal was not achieved, as set forth in the Client
Relief Schedule below.

Notwithstanding the above, the total amount of all relief that would be due under this SLA per quarter
will not exceed 5% of one quarter of the then-current SaaS Fee. The total credits confirmed by us in one
or more quarters of a billing cycle will be applied to the Saa$ 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.

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

100% 98-99% Remedial action will be taken.

4% credit of fee for affected calendar quarter
will be posted to next billing cycle

100% 95-97%

5% credit of fee for affected calendar quarter

e £ will be posted to next billing cycle

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

V. Applicability

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

We perform 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.

V. Force Majeure

You will not hold us responsible for not meeting service levels outlined in this SLA to the extent any failure
to do so is caused by Force Majeure. Inthe event of Force Majeure, we will file with you a signed request
that said failure be excused. That writing will at least include the essential details and circumstances
supporting our request for relief pursuant to this Section. You will not unreasonably withhold its
acceptance of such a request.
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Support Call Process

Support Channels

Tyler Technologies, Inc. provides the following channels of software support:

(1) Tyler Community — an on-line resource, 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.

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

(3) Email —for less urgent situations, users may submit unlimited emails directly to the software
support group.

(4) Telephone - for urgent or complex questions, users receive toll-free, unlimited telephone
software support.

Support Resources

A number of additional resources are available to provide a comprehensive and complete support
experience:
(1) Tyler Website — www.tylertech.com — for accessing client tools and other information including
support contact information.
(2) Tyler Community — available through login, Tyler Community provides a venue for clients to
support one another and share best practices and resources.
(3) Knowledgebase — A fully searchable depository of thousands of documents related to
procedures, best practices, release information, and job aides.
(4) Program Updates — where development activity is made available for client consumption

Support Availability

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

New Year's Day Thanksgiving Day
Memorial Day Day after Thanksgiving
Independence Day Christmas Day

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

Incident Priority

Each incident is assigned a priority number, which corresponds to the client’s needs and deadlines. The
client is responsible for reasonably setting 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 responses and resolutions.

P{':vr;:y Characteristics of Support Incident Resolution Targets
Support incident that causes (a) Tyler shall provide an initial response to Priority Level 1
complete application failure or incidents within one (1) business hour of receipt of the
application unavailability; (b) support incident. Tyler shall use commercially
1 application failure or unavailability in reasonable efforts to resolve such support incidents or
Critical | one or more of the client’s remote provide a circumvention procedure within one (1)
location; or (c) systemic loss of multiple | business day. For non-hosted customers, Tyler’s
essential system functions. responsibility for lost or corrupted Data is limited to
assisting the client in restoring its last available database.
Support incident that causes (a) Tyler shall provide an initial response to Priority Level 2
repeated, consistent failure of essential | incidents within four (4) business hours of receipt of the
functionality affecting more than one support incident. Tyler shall use commercially
2 user or (b) loss or corruption of Data. reasonable efforts to resolve such support incidents or
High 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.
Priority Level 1 incident with an existing | Tyler shall provide an initial response to Priority Level 3
circumvention procedure, or a Priority incidents within one (1) business day of receipt of the
Level 2 incident that affects only one support incident. Tyler shall use commercially
3 user or for which there is an existing reasonable efforts to resolve such support incidents
X circumvention procedure. without the need for a circumvention procedure with the
Medium . . ;
next published maintenance update or service pack. For
non-hosted customers, Tyler’s responsibility for lost or
corrupted Data is limited to assisting the client in
restoring its last available database.
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Priority A 3 ;

b Characteristics of Support Incident Resolution Targets

Support incident that causes failure of Tyler shall provide an initial response to Priority Level 4
4 non-essential functionality or a incidents within two (2) business days. Tyler shall use

Non- cosmetic or other issue that does not commercially reasonable efforts to resolve such support

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

Incident Escalation

Tyler Technology’s software support consists of four levels of personnel:
(1) Level 1: front-line representatives
(2) Level 2: more senior in their support role, they assist front-line representatives and take on
escalated issues
(3) Level 3: assist in incident escalations and specialized client issues
(4) Level 4: responsible for the management of support teams for either a single product or a
product group

If a client feels they are not receiving the service needed, they may contact the appropriate Software
Support Manager. After receiving the incident tracking number, the manager will follow up on the open
issue and determine the necessary action to meet the client’s needs.
On occasion, the priority or immediacy of a software support incident may change after initiation. Tyler
encourages clients to communicate the level of urgency or priority of software support issues so that we
can respond appropriately. A software support incident can be escalated by any of the following
methods:
(1) Telephone - for immediate response, call toll-free to either escalate an incident’s priority or to
escalate an issue through management channels as described above.
(2) Email - clients can send an email to software support in order to escalate the priority of an issue
(3) On-line Support Incident Portal — clients can also escalate the priority of an issue by logging into
the client incident portal and referencing the appropriate incident tracking number.

Remote Support Tool

Some support calls require further analysis of the client’s database, process or setup to diagnose a
problem or to assist with a question. Tyler will, at its discretion, use an industry-standard remote
support tool. Support is able to quickly connect to the client’s desktop and view the site’s setup,
diagnose problems, or assist with screen navigation. More information about the remote support tool
Tyler uses is available upon request.
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ATTENTION: THE SOFTWARE PROVIDED UNDER THIS AGREEMENT IS BEING LICENSED TO ¥OU BY
ECLIPSE CORPORATION WSL, INC. (Eclipse Corporation) AND |3 NOT BEING SOLD. THIS SOFTWARE I3
PROVIDED UNDER THE FOLLRWING AGREEMENT THAT SPECIFIES WHAT vOU MAY DO WITH THE
SOFTWARE AND CONTAINS IMPORTAMT LIMITATIONS ON REPRESENTATIONS, WARRANTIES.
CONDITIONS. REMEDIES, AND LIABILITIES.

Do igin

SOFTWARE LICENSE

IMPORTAMT-READ CAREFHLLY: This End-User License Agresment (‘Agresment’ or "EULA") is a legal
agresment hetwesn you (sither an individual person or a single legal entity, who will De referrd to in this EULA as
"You"} and Eclipse Carporation W5L, Inc. referred to in this EULA as Eclipse Corporation, for the DocOrigin softwane
product that acoampanies this EULA, including any associated media, printed materials and electronic documentation
{(the "Software”). The SoRware also encompasses any software updates. add-on components, web services andlor
supplements that may be provided to you or made available t2 you after the date you cbtain the initial copy of the
Softwarae to the extent that such itams are not accompanied by a separate license agreement or terms of use. [f you
receive the Software under separate terms from your distributor, those terms will take precedence ovar ary
corflicting terms of this EULA

By installing. copying. downloading, accessing or otherwis2 using the Scftware. you agree 1o be bound by the terms
of this ELLA. If you do not agree to the terms of this EULA, do not install. access or use the Software: instead. you
should remaove the Software from all systems and recewve a full refund.

IF YOU ARE AN AGENT OR EMPLOYEE OF AMOTHER ENTITY YOU REPRESENT AND WARRANT THAT (1)
THE INDIVIDUAL ACCEFTING THIS AGREEMENT IS DULY AUTHORIZED TO ACCEPT THIS AGREEMENT ON
SUCH ENTITYS BEHALF AND TO BIND SUCH ENTITY. AND (I} SUCH ENTITY HAS FULL FOWER,
CORFPORATE OR OTHERWISE, TO ENTER INTO THIS AGREEMENT AND PERFORM TS OBLIGATIONS
HEREUNDER

1. LICEMSE TERMS

11 In this Agreement a ‘License Key' means any hicense key, activation code, or similar installation. sccess or
usage control codes, including senal pumbers digtally created and or provided by Eclipse
Corporation ,designed o provide unlockad access to the Sofware and its functionality.

12 Evaluation License. Subject to all of the terms and conditions of this Agreament, Eclipse Corporation
grants You a imited. royalty-free, non-sxclusie, non-transferable license 1o 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
Evaluation Penod solely for the purpose of testing and evaluating it to detarming if You wish to obtain a
commercial, production license for the Software, This evaluaton license grant will automatically end on
expiry of the Evaluation Peried and you acknowledge and agree that Eclipse Corporation will be under no
obligation to renew or extend the Evaluation Period. If you wish to contnue using the Software You may. on
payment of the applicable fees, upgrade to a full license (as further descnbed in sectian 1.3 below) an the
terms of this Agreement and will be issued with a License k.ey for the same. |If you do not wish 1o continue
10 license the Software after expiry of the Evaluation Perad, then You agree to comply with the termination
obligations st outin section [7.3] of this Agreemaent. For greater cenainty, any documsnt generatad by you
urdar an evalystion lcense will have a spoiler or watermark on the output dosument Documents
generated by DocOrigin software that has a valid licerss key file also installed will rot have the ‘spailer
praduced. You are not permitted 1o ramave the watarmark or spoilsr from doguments generated using the
spfiwars undar an evaluation licgnsgg.

13 Development and Testing Licenses. Development and testing licenses are available for purchase through
autharized distributors and resellers of Eclipse Gorparation only.  Subjest to all of the terms and conditions
of this Agreement, Eclipss Corporation grarts You, a perpatual (subject to termination by Eclipsa
Corporation due to your breach of the terms of this Agreement], non-exclusive, non-transferable, worldwide
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non-sub license able license to download and insiall a copy of the Software from www.doeorigin.com on a
single machine and use for development and testing 1o create collateral deployable to Your production
system{s}. You are not entitied to use 3 development and testing license for ive produstion purpases.

Producfian Licenses. Production licenses are avsilsble for purchase through acthorized distibutors and
resellers of Eclipse Corporation omly. Subject to alf of the terms and conditions of this Agreement, Eclipse
Corporation granis You, a perpetual (subjeet to termination by Ecfpse Corporation due to your breach of the
terms of this Agreement), ron-exclusive, non-transferable, worldwide non-sub license able ficense 40 use the
Software in accordance with the license type purchased by you as set out on your purchase order as further
described balow. For greater cenminty, unless ciherwise agreed in a purchase order concduded with an
spproved distributor of the Sofiware. and approved by Eclipse Comporation, the default licenss ‘o the
Software is 3 per-CPL! license as described in & below:

a Per-CPU. The total number of CPUs on a computer used to operate the Software may not exceed
the licensed quantity of CPUs. For purposes of this license metrie: (3) CPUs may contsin more
than one 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 eamputer on
which the Software is insialled shall be desmed o operate the Softwars unlese You configure that
computer (using a reliable and verfiablz mears of hardware or software parifioning) such that the
total number of CPUs that actually operate the Schware is less than the total number on #hat
computer. Vitual Machines ("WM's"} are considered as a server. Installing and configuring the
sofiware on muitiple VM's requires one Foense par VM server. An enterprise license is availladle
upon request. Pricing varies 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 & 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. For instance, a batch of invoices for 250 customers may contain 1,000 pages, this will be
counfed as 250 documents which should comespend o 280 invoices,

C. Per-Surface. Thic is defined as a fes per suface based on the total number of surfaces gensrated
annually by merging dala with 2 template created by the Software. The combined dats and
template produce documents of one or more pages, the pages may be prnted cne side fone
surface] ar duplexad (2 surfaces). The documents may be rendered o 2 computer file {i.=. PDF),
each page placed in the file is considered a surface A document may contain 1 or mare surfaces
For instance, a batch of invoices for 250 customers may contain 500 pages duplexed. this will be
counted as 1000 surfzces.

Disaster Recovery License. You may reguest 2 Disaster Recovery license of the Software for each
produstion lieense You have purchazed as a failover in the event of loss of use of the preduction server(s),
This livense is for disaster recovery purposes only and under no circumstance may the dissster recovsry
license he used for produciion simultanecusly with a produstion Ecense with which it is paired.

Backup Copies. After installation of the Softwars pursuant to this EULA, you may store a copy of e
instailation fles for the Software solely for Backup or archival purposes. Except as expressly provided in this
EULA, you may not otherwise make copies of the Software or the printed materials accompanying the
Sofbwares.

Third-Party Software License Righis. I 3 searats lisenss agreement peraining 1o an item of third-party
software is: delivered to You with the Software, intluded in the Software dewnload package. or referenced in
any material that is provided with the Software, then such separate ficense agreement shall govern Yaour use
of that e or version of Third-Party Sofware_ our rights in respact to any thirg-party scfiware, third-party
data, third-party software or other third-party content provided with fre Software shall be limited 1z those
rights necessary fo operate the Scfiware as permitted by this Agreement No other rights in the Soflware or
third-party software are granted by You.
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LICENSE RESTRICTIONS

Any copies of the Sofware shall include all rademarks. copyright notices. restricted rights legends, proprietary
markings and the fike exactly as they appear on the copy of the Software originally provided to You. You may
not ramove or alter any copyright, rademark andlor propretary notices markad on any part of the Software or
related documantation and must repraduse all such notices on all authorzed copies of the Software and relsted
documentation. You shall mot subbeanse, distribute or otherwise make the Software available to any third party
(including. without Bmitation, any contractor, franchisas, agent or dealerj without first obtaining the written
agreement of (3} Eclipse Corporation ta that use, and (b} such third party o comply with this Agreemant. You
further agree not 1o (i} rant, l=ase, sall, sublicense, assign, or otherwise transfer the Software to anyone eise: (i}
dirgetly or indirecty use the Software or any information about the Software in the development of any softwars
that is competiive with the Softwarz, or (i} use the Software to operate or &3 a part of a tima-sharing service,
outsourcing service, service burzau, applicaton service provider or managed serwice provider offering.  You
further agree not to reverse engineer, decompile, ar disassembie the Seftware.

UPDATES, MAINTENANCE AND SUPPORT

During the validity perod of Your License Kay. You will be entitled to download the latest versior of the Software
from the DocOrigin wehsite www docorigin.com. Use of any updates provided to You shall be governed by the
terms and conditions of this Agresment. Eclipse Carporation reserves the right at any ime to not release or 1o
discontinue release of any Software and to alter prices, features, specifications, capabilities. functions, licensing
1erms, release dates, general availability or other characteristics of the Software.

On expiry of your mainterance and support contract. you will have the night to contnue using the current
version(s) of the Scftware which you downlcaded prior 1o the date of expiry of your License Key. However, you
will nsed 10 renew mantenance and suppost in order to recaive 3 naw License Key that will unlock the more
current versionis) of the Software, For greater cerainty, if you attempt to use an expired License Key W
download the latest version of the Software, the Software will revert 1o being a locked, evaluaton ooy of that
verzion of 1ne Software.

INTELLECTUAL PROPERTY RIGHTS.

This EULA doss not grant you any rights in connection with any wademarks or service marks of Eclipse
Corporation or DocQrigin.  All title and intellectual property nights in and to the Software. the accompanying
printed matenais. and any copies of the Software are owned by Eclipse Corporation or its suppliers. All lide ang
intafiectual proparly rights in and ta the content that is not contained in the Software, but may be accessed
through use of the Software, s the proparty of the respective content owners and may be protected by applicable
copyright or other intellectual property laws and treaties. This EULA grants you mo rights to use such content. If
this Software contans documantation that is provided anly in eiectronic form, you may print ona copy of such
electromc documentaton.

DISCLAIMER OF WARRANTIES.

TO THE GREATEST EXTENT PERMITTED BY LAW., THE LICENSED SOFTWARE AMD TECHNICAL
SUPFPORT PROVIDED 8Y ECLIPSE CORPORATION HEREUNDER ARE PROVIDED ON AN "AS IS" BASIS
AND THERE ARE NO WARRAMNTIES. REPRESENTATIONS OR CONDITIOMS, EXPRESS OR IMPLIED,
WRITTEN OR ORAL, ARISING BY STATUTE. OPERATION OF LAW. COURSE OF DEALING, USAGE OF
TRADE OR OTHERWISE. REGARDIMG THEM OR ANY OTHER PRODUCT OR SERVICE PROVIDED
UNDER THIS AGREEMENT OR IN CONNECTION WITH THIZ AGREEMENT BY ECLIPSE CORFORATION
ECLIFSE CORPORATION DISCLAIM ANY IMPLIED WARRANTIES OR CONDITIONS OF QUALITY,
MERCHAMTABILITY, MERCHANTABLE QUALITY, DURABILITY, FITNESS FOR A PARTICULAR PURFOSE
AND NONNFRINGEMENT. ECLIPSE CORPORATION DOES NOT REPREZENT OR WARRANT THAT THE
SOFTWARE SHALL MEST ANY OR ALL OF YOUR PARTICULAR REQUIREMENTS, THAT THE SOFTWARE
WILL DPERATE ERROR.FREE OR UNINTERRUPTED 02 THAT ALL ERRORS OR DEFECTE IM THE
SOFTWARE CAMN BE FOUND OR CORRECTED.

I eertain jurisdichons, soms or all of the provisions in thes Section may not be effective or the applicable law may
mardale a more gxte2nsive waranty in which case the applicabls law will prevail over this Agraement.
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INDEMNIFICATION & LIMITATIONS OF LIABILITY.

Eclipse Corporation shali defend andior settle af its expense, any claims, actions. alizgations or procesdings
against You 1o the extent arising out of or relating to misappropriation or infringement by the Sofiware of any third
party's proprietary or intellectua’ proparty right ("Claims”), and Eclipse Corporation shall pay it damages finally
awarded by a court of compatent jurisdiction 1o 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 Eciipse Corparation to confrol the defense amd setiement of such Cisims and assist Scliipse
Cerporafion, at Eclipse Corporation's expense, in defending or settling such Claims. Eclipse Corporation shail
not be lable for any settlement amounts antered into by You without Eclipse Gorporation’s prior written approvat
If Ecfipse Corporaton has reason fo believe that # would be subject fo an injunction or continuing damages
based on the Softwars, then Eclipse Carporaton may (and if Eclipse Corporafion or any of its customers or third
parly software suppliers is subject to an injunclion or continuing damages based on the Sofware), then
notwithsianding any other provision in this Agreemert, Eclipse Corpeoration shall be entifed to sither modify the
Sofware o make It non-infringing and/or remove the misappropriated materisl, replace the Software or porson
thersof with & service or matedals that provide substantially the same functionality or information, or, if neidher of
the foregoing is commerciatly practicable. require You to cease using the Software snd refund to You (a} a pra
rata portion of any one [1) time fees (based on a three {3) year, straight-line depreciation sohedule from the date
of payment), and (b} sny fees that have been pre-paid by You but are unused. The foragoing notwithstanding,
Eclipse Corporation shall have no Fablity for & claim of infringement or misappropsiation 1o the extent caused by
(f) the combination of the Software with any other service, scfiware, data or products not provided or approved
by Eclipse Carporation; or {iij the use of any material provided by You or any erd users, (ii} any breach by You
of this Agreement. THE FOREGOING IS ECLIPSE CORPDORATION'S SOLE AND EXCLUSIVE LIABILITY, AND
YOUR SOLE AND EXCLUSWE REMEDY FOR ANY INFRINGEMEMT OR KISAPPROPRIATION OF ANY
THIRD-PARTY INTELLECTUAL PROFERTY RIGHTS.

THE GREATEST EXTENT PERMITTED BY APPLIGABLE LAW, IN NO EVENT SHALL ECLIPSE
CORFORATION BE LIABLE TO YOU OR ANY OTHER PERSON FOR ANY DIRECY. IMDIRECT,
INCIDENTAL, SPECIAL. FUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES WHATSOEVER,
INCLUDING WITHOUT LIMITATION, LEGAL EXPENSES, LOSS OF BUSINESS, LOS5 OF PROFITS, LOSS
OF REVENUE. LOST OR DAMAGED DATA. LO33 OF COMPUTER TIME. COST OF SUBSTITUTE GOOD2S
OR SERVICES, OR FAILURE TO REALIZE EXPECTED SAVINGS OR ANY OTHER COMMERCIAL OR
ECONCMIC LOSSES ARISING QUT OF OR IN CONNECTION WITH THIS AGREEMENT, EVEN IF ECLIPSE
CORPORATION HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LDO5S OR DAMAGES, OR SUCH
LOSSES DR DAMAGES ARE FORESEEABLE.

THE ENTIRE LIABILITY OF ECLIPSE CORFORATION AND YOUR EXCLUSIVE REMEDY WITH RESPECT
TO THE SOFTWARE AND TEGHNICAL 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 ACTIOMN. 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 REPRESENTATIONS, WARRANTIES AMD COMNDITIONS AND LIMITATION OF
LIABILITY CONSTITUTE AN ESBENTIAL PART OF THIS AGREEMENT. YOU ACKNOWLEDGE THAT BUT
FOR THE DISCLAIMER OF REPRESENTATIONS, WARRANTIES AND CONDITIONS AND LIMITATION OF
LIABILITY, NEITHER ECLIPSE CORFORATION NOR ANY OF ITS LICENSORS OR SUPPLIERS WOULD
GRANT THE RIGHTS GRANTED IN THIS AGREEMENT.

TERM AND TERMINATION

The term of this Agreement will begin on download of the Softwars and, in respect of an Evaluation Lioense.
shall confinue for the Evaluation Periad, and in respect of all other livense types defined in Section 1. shall
continue for 35 long as You use the Sofiware, unless earlier terminated sooner under this section 7.

Eclipse Corporation may terminate this Agreement in the event of any breach by You if such breach has not
been cured within thirty (30} days of notice to You. No termination of this Agresment will eniife You o a refund
of any amounts paid by You 1o Ecfipse Corporation or its appScable distributer or resaller or affect any obligations
You may have to pay any ouistanding amounts owing to Eclipse Corporation or its distributor
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Your rights to use the Software will immediately terminate upon tarmiraton or axpiration of this Agreement
Within thirty (30) days of termination or expiration of this Agreement. You shall purge all Software and all copies
thereaf fram all computer systems and storage devices on which it was stored, and cartify such 1o Eclipse
Corporation

GENERAL PROVISIONS

No Waiver. No dalay or fallure in exercising any nght under this Agreament, or any partial or single exercise of
any right. will constitute a waiver of that right or any other rights under this Agsement. No consentto a breach
of any express or implied term set out in this Agreament constitutes consent to any subsequent breach. whether
of the same or any ather provision

Severability. !f any provision of this Agreement is, or becomes, unenforceable, it wil be severed from this
Agreement and the remainder of this Agreement will remain in full forge and effect.

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

Governing Law and Venue if You are located in the USA. This Agresment shall be governad by the laws of
the State of Texas if You are located in the USA. No choice of laws rules of any jurisdiction shall apply to this
Agrzement. You consent and agree that the courts of the State of Texas shaft 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 acton or proceeding.

Governing Law and Venue if You are not located in the USA. This Agreemen shall be govemed by the laws
of the Province of Ontare in Canada if You are not located in the USA No chaoice of laws rules of any
junsdicbion shall apply to this Agreement You cansent and agrae 1hat the courts of the Province of Ontario in
Canada shall have jurisdiction over any legal action or proceeding brought by You ansing out of or relating 1o this
Agreement, and You conseant to the junisdiction 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 matier hereof. and it supersedes all prior negotiations. commitments and
understandings, verbal or written, and purchase arder issued by You. This Agreement may be amended or
otherwise modified by Eclipse Corparation from fime to fime and the mest recent version of the Agreameant will
be available on the Eclipse Corporation website www.docarigin.com,

Last Updated: July 22, 2017
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