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COUNCIL OF THE TOWN OF LA PLATA
Resolution 10-4

Introduced By: Mayor Roy G. Hale
Date Introduce March 23, 2010
Date Adopted: March 23, 2010
Date Effective: March 23, 2010

A Resolution concerning - o~

New Computer Hardware and Software to Support the Town’s New Enterprlse Resource
Planning (ERP) and Time & Attendance Systems N
FOR the purpose of authorizing the acquisition of new/upgraded, computer hardware and:
related software to accommodate the Town’s new Enterprise Resource Planmng (ERP)
and Time & Attendance systems.

.......

* k k k ¥ k k k *k ¥k k¥ k *x *k *k *

WHEREAS, it is the Town’s desire to acquire new Enterprise Resource
Planning/Integrated Business Management and Time & Attendance systems to enhance the
quality of services the Town provides its residents and increase the efficiency and effectiveness
of the Town’s operations; and

WHEREAS, in order for these systems to operate efficiently, effectively and reliably, the
underlying computer infrastructure must have certain capabilities; and

WHEREAS, the Town’s current computer infrastructure doesn’t currently have the
required capabilities, there is a need to acquire new hardware (i.e. server, 48 port gigabit switch,
external tape backup system) and the related software (i.e. Microsoft SQL Server 2008, Backup
Exec 12.5) that will give the Town’s network the ability to run the new systems, efficiently,
effectively & reliably; and.

WHEREAS, the Town has solicited quotes for the new hardware and software from
multiple vendors; and

WHEREAS, the Town desires to purchase the hardware and software from the vendors
offering the lowest prices.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE TOWN
OF LA PLATA that the Town Manager is hereby authorized to acquire the required hardware
and software.
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Resolution 10-4

36 ADOPTED AND APPROVED by the Council of the Town of La Plata on

37  This 23 day of March, 2010
SEAL: COUNCIL OF THE TOWN OF LA PLATA
CBana, 8. I —
Ro¥“G>Hale, Mayor

:- - R Wayne %mkl , Councilman

:,: . C. Keitz Back, z&)un;i}r%an

o,

ATTEST: !
‘ o Pargjta D. Mudd, Councilwoman

#eph W Norfis, Couficilman

Danielle

dley, Town Clerk
Date: J%DS’/ /0
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System Agreement
Between

Tyler Technologies, Inc.
5519 53rd Street
Lubbock, Texas 79414

(800) 646-2633
(806) 797-4849 Fax

AND

Town of La Plata, MD

305 Queen Anne Street
La Plata, MD 20646
Phone: (301) 934-8421
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AGREEMENT

In recognition of the procurement policies of the Town of La Plata, MD, Tyler Technologies, Inc. agrees to contract
with the Town by extending the contract currently in place with the City of Buckhannon, West Virginia presented
as Section B.

‘The products and services being provided vary slightly. Accordingly, the Investment Summary for the City of
Buckhannon, West Virginia is replaced by the Investment Summary shown in Section A.

This Agreement consists of this Cover and the following attachments:
Section A Investment Summary (A-H)
Section B City of Buckhannon, WV Agreement - Contract ID # 2009-0131

IN WITNESS WHEREOF, persons having been duly authorized and empowered to enter into this
Agreement hereunto executed this Agreement effective as of the date last set forth below.

Client: Town of La Plata, MD Tyler Technologies, Inc.:
By: By: M
Signature Signature

' S. Brett Cate
Printed Name Printed Name

’ President, Local Government Division
Title Title
11/30/09

Date Issue Date

Sales Tax Certificate Number
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Customer Name:
Contact:

Date:

Salesman:

Town of La Plata, MD
Mr. Robert Oltphant
November 30, 2009

Stave Evert

m

Section A - Investment Summary

f

Contract ID # : 2009-0190
Prepared for: ‘Town of La Plata, MD
Contact Person: Mr. Robert Oliphant Issue Date: 11/30/09
Address: 305 Queen Aane Street
La Plata, MD 20646 [Salesman: S. Evert
Phone: (301) 934-8421
Fax:
Email: roliphant@townofiaplata.org [Tax Exemipt: Yes / No
Product Service & Equipiment ;- > - 02t .On'Signature : - Mainfenance -
Total Hardware & Systsm Software 362.50, 1,087.50 1,450.00 273.00
Total Applications Software
Licensa Fees 17.119.00 41,085.60 10.271.40, 68,476.00 18.744.00
Total Professlonal Services
Hardware Services 250.00 250.00
On-Sie Sarvices 40,750.00| 40,750.00
Final implementation 5,000.00 5,000.00
Project Management $,000.00| $,000.00
Dala Convorsion & Assistance 33,544.00 33.544.00
INCODE Studant Center 1,000.00
T 20,017:00.
C c e LT ; <\ Initial Fees]. . “Monthly:Fees**
Total Monthly Services 800 245
Insernet Services and Products
**Plgase nole this is not an Annual agreement, the faas listad herein
ara monthiy feas.
7245
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Customer Name: Town of La Plata, MD
Contact: Mr. Robert Oliphant
Date: November 30, 2008
Salasman: Steve Evort

Section A - Software Licenses and Professional Services

Pricing INCODE - Implementation
i . Estimated Estimated Annw....
Application Software QTY Liconse Fee  Conversion Hours Services Tota) Cost|  Malntenanco
INCODE Finarclal Applications
Core Financials 1 13,646 12,115 54 6,750 32,511 3,412
{General Ledger, Budgel Prep, Bank Recon, Jourmnal Entry !mport, Exporter, Accounts Payable, Report
Wiiler Viewer)
Purchasing 1 4,500 12 1,500 6,000 1,125
Fixed Assets 1 1,825 1,613 2 250 3,688 481
Project Accounting 1 3,126 1,000 4,125 781
INCODE Personnel Managemant Systems
Personnel Management 1 6,150 6,538 40 5,000 17.688 1,538
- Payroll & Human Resources
- FMLA Leave Tracking
- Benefils Administration
- Position Control / Budgeting
- Applicant Tracking
Payroll - Electronic Time Clock tmport (Generic) 1 1.650 N/A N/A 1,650 413
INCODE C tationship M. Applications
Utility CIS System 1 8,626 9,353 88 11,000 28,978 2,156
Utility Handheld Meter-Reader interf 1 2,200 NIA N/A 2,200 850
Central Cash Collection 1 3,050 8 1,000 4,850 988
A Receivabl 1 2,550 12 1,500 4,050 638
Building Projecls 1 3,850 4,025 40 5,000 12,875 963
Call Center 1 3,850 22 2,750 6,700 88
INCOBE Printing and Reporting Solutions
Repont Writer i 4,400 8 1,000 5,400 1,100
(One Designer, subscriplion to repoits onling)
Forms Overlay 1 1,650 NIA N/A 1,650 413
(4 Overiays for Financials, 4 Overlays for Court, 5 Overlays for CRM, 1 Logo}
Enhanced Utility Bill Printing 1 1,100 N/A N/A 1,100 275
S Sig (includes 2 sig ) 1 1,100 N/A N/A 1,100 275
INCODE Content Management ("'\
Tyter Content Manager Standard Edition (TCM SE) 1 N/C 32 4,000 4,000 1.
- Unlimited Full Use Licenses
- Unlimited Retrieval Licenses
- Multiple Scan Stations
- Advanced OCR
- Barcode Recognition
- Content Manager for INCODE Applications
Project Management 5,000 5,000
Final Implementation 40 5,000 5,000
System Software
System Software 1 4,105 N/A 4,105 1,026
INCCDE Subtotal 64,371 33,544 326 40,750 138,665, 17,718
Projoct Management 5,000 5,000
Final Implementation 40 5,000 5,060
INCODE System Software Subtotal 4,105 4,105 1,026
Total 68,476 33,544 366 50,750 152,770 18,744
AccudGL 17
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Customer Name:
Contact:

Date:

Salesman:

Town of La Plata, MD
Mr. Robert Oliphant
November 30, 2009
Stove Evert

Section A - Conversion Breakdown

Application Software Convarslon Programming Fee Estimated Hours Estimated Services
Utility CIS
Master File 3,025 24 3,000
Transaction History 2,118
Consumption History - requires Trx History Conversion 1,210
General Ledger
Chart of Accounts 1,513
Budgets 808 4 500
Detail History- Current Year + 2 Previous Years 3,538
Accounts Payable
Vendor File 2,118
Detail History- Current Year + 2 Previous Years 3,538
Payroll
Master File, History, YTD Balances 3,538 24 3,000
Fixed Assets
Master Fite 1,513
Building Permits 3,025 8 1,000
Conversion Total 26,044 60 7.500




Customer Name: Town of La Plata, MD

t v I e r Contact: Mr. Robert Ofiphant

Date: November 30, 2009
Salesman: Steve Evert

Section A - Cash Collection Hardware

Installation Annual

Misc. Hardware and Network Equip. QTY Purchase Price Expenses Maintenance Malntenance Source
Cash Collection
Epson TM-U950P Receipt Validation Printer (Parallel) (L) 1 1,015 203 INCODE - 12 mos warranty
Symbol LS2208 Bar Code Scanner w/ intellistand (L) 1 350 70 INCODE - 12 mos warranty
Mag Stripe Reader (L) 1 85
Installation and Configuration of System (# of Hours) 1 250

Total 1,450 250 273
Please refer to INCODE's RMA policy for all returns.




Date: November 30, 2009
Salesman: Steve Evert

Customer Name: Town of La Plata, MD
y e r Contact: Mr. Robert Ofiphant

N Online Services and Products

Service QTYy Charges Initial Year Annual Fee
INCODE Online Component Setup

One Time Setup Fee 1 800 800
- Hardware Configuration
- DNS registration

Monthly fee to support and host Web site 25 Imonth 300 300

INCODE Utllity Billing On-Line Component

Utitity Billing Online (4 cents per bill, per month) 3,000 0.04 /month 1,440 1,440
- Data extraction and storage - Address information including
- Display of: - Mapping
» Current status (late, cut off etc) « Legal description®
« Action needed to avoid penalty » Precinct’
« Current Balance + Schoot district®
- Deposits on file (optional) + Services at address
« Last payment date * - Subject to data availability
- Last payment amount - Consumption history by service,
- Payment arrangements on file including graphs
+ Last bill amount - Request for service (optional)
- Last bill date - Information change request (optional)
« Bill due date - Security - SSL (Secure Socket Layer)

- Contracts on file and status
« Transaction history

Online Payments
+ Payment packet is created to be
imported to Utility System
NOTE: Customer pays $1.25 fee per iransaction for payment on-line.

INCODE Building Projects Online Component
Monthly support/maintenance fee 100 Imonth 1,200 1,200
- Display of project status
- Display of projects for payment
- Schedule/Re-Schedule inspections
- Security — SSL (Secure Socket Layer)
- Payment Processing - Credit Card
« Payment packet is created to be
imported to Building Project System
NOTE: Customer pays $1.25 fee per transaction for payment on-line.

Total 3,740 2,940

Note: INCODE's Online modules support merchant accounts through ETS and Authorize.net.
INCODE's Online modules utilize INCODE Web Services which require a dedicated public IP address (provided by Entity).



Date: November 30, 2009
Salesman: Steve Evert

Section A - Student Center )

Customer Name: Town of La Plata, MD
_ y : @ y Contact: Mr. Robert Oliphant

Service Annual Fee

Tyler Student Center System

INCODE Student Center _ ) 1,000
- Open for ALL Employees during subscription period
- Unlimited Access to Live Webinars and Archived Webinars
- Unlimited Access to Self Study Courses
- Available 24/7
- Continuing Professional Education Credit with NASBA Standards
- Live Webinars condcuted monthly with and estimated 60 webinars annually
- Over 45 Online Self Study Courses
. General business knowledge and Microsoft Office software based courses
- Courses cover a variety of topics that span the entire suite of INCODE applications

o Financials

o Payroll

o Human Resources
o Ultility Billing

o CRM

o Court

o Public Safety

- New Webinars and Self Study Courses added throughout the year Vam

Tyler Technologies, Inc. is registered with the National Association of State Boards of Accountancy (NASBA) as a
sponsor of continuing professional education on the National Registry of CPE Sponsors. State boards of accountancy
have final authority on the acceptance of individual courses for CPE credit. Complaints regarding registered sponsors
may be addressed to the National Registry of CPE Sponsors, 150 Fourth Avenue North, Suite 700, Nashville, TN,
37219-2417. Web site: www.nasba.org

Total 1,000



Customer Namae: Town of La Plata, MD

Contact: Mr. Robert Oliphant
Date: November 30, 2009
Salesman: Steve Evert

Section
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City of Buckhannon. WV
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System Agreement
Between

Tyler Technologies, Inc.

5808 4th Street
Lubbock, Texas 79416
{B00) 646-2633
{806) 797-4849 Fax

AND

City of Buckhannon
" 70East Main Street
Buckhannon, WV 26201
Phone: (304) 4721651
Tax: (304) 472-4620
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5. . ; J— Lastomer Horre: City of Bucraannce
E N S ot E Tantach Mz, fang s Shotx
o LA Oetuler 2%, 2092
Snlasman: Stove Evort

f '\ Investment Summary

Conteact Ik : 209-01 31
Pregves, fur? City ef Buckhunnon
Conlect Person %1g Nangy Shobe Isser Dueds 29y
Addresy: W EasLvimn Sroe
Bucshnanan, WA 20501 Satesiman: S Ewvernl
Plions: {30y 40241651
Fuss $HFLE AP 2HGID
famnil: nnsicyiEAei buckbaom we.e Lay Evempt Fev
Protluct Service & Equipment On Signuture On Dedivery As Yeadlied Aa Frogeess Occun ‘T'itaby Muinlenance
Tctal Hardwane & Syxtom Saltwdi g5y 50 2£72.50 IJUNCO Gz 00
Yeral Appliealeans Qaftwiss
Licenyy Fyor 19,070.50 45,790.00 NAT0 e 100 )
T3 Frotoasionyt Buracs
*9nnvdre Samoun ano.oi 28nL0
2ia-Sue Srivies 43,075.10 49RT4C0
Eansf drpiumunlaties 9,060.10 2E0O
weaNT MaAageaicn! uson.0n SECOLC
Nota Canuewern & Keitainn LR : R 3596100
WIODE Shwent Cenvr 123080
Totals 2GL037.02 48,(-63.30[ 11,447.20 ‘18,28(;.0[1‘ 17843400 210164

/ Ntowse Noute. Yeured coanses Wil be hidled gy incverel.



Gustofivr Same: Cily ol BucRhataion
Coutarl Ms. Nancy Shoblie
Ol Outobier 19, 1608
Sohisman; Htese Bvent

SoMware Ligenses ang Professlional Services

AKCAOE + lnndomanddion

Esturated Evlimenre
Jylication Sultware @rY LeviocFec  Coneuision Viours Terevens ¥ oial Cual Nairad
INC/ODE Finanzial Agplications ~—
Core Frannst: 1 10,583 14,5% L)) 6,125 31,243 2048
fGaneatietse A Aoy B30 AIE0Y NIMY SN AT00N E1300N, ALCONIE Frasthe. Kaso Whier Lpast)

O'eas EX30AEE IPer 50310 1 550 b3 20 200 158
Prrchnse Citlars 1 2875 1z 1,400 £,175) 919
tivassrpray Conlral 1 2425 t,ueq 4,475 el
INCODE Human Rosources Bysiems
Bosza Fackage 1 7. 2 4,000 11,975 1,999

- FRALA Lnave [raziang

- Benetils Sommisirancn

- Bosmicn Gonirgl ¢ feogetnn
- Apphicsnl Trackn)

Faarmein Raseuenss Progp Gnsting k1 2400 2,020
PrproParsrnal 1 6.060 7.533 k2 4,350 17,828 1.5
iIRCODE Cairt Casa Wanagemont
Perking Tickess'Cuatons 1 5,500 k74 4,003 5,50 1,375
INGODE Cimdnenar Relaionshin Manag t AprHoall
Uviny CIS Sralvm 1 10,202 0853 =] 11.000 32,053 31

Uity 1Ouvtirstts ey ot ke fane 1 2200 HA (212 a0 [:174])
Ceprrin Cashy COoECHON 1 2308 3 1,6e6 2,325 1501
Cometary Hucaas 1 1,375 [ k) 2,26 J4z
tugirass Liognse 1 KA 528 2 3,000 12,085 283
Gales Tex -8 0 1 7,550 [C1) 13000 ¥7,550 1,888
INCODE Printing and Reponting Solulions
Reperl Veritar 1 4,125 4 1,000 3.129] 1,081
(e LDesgre, SubSAnSe [0 1800ITS elng)

CODE Prodessicasl Sorvices I ™~
rrett Manapament 5,000 3,000
Frrcdl nplanmanation 40 5.000 L.001
Systern Solwire
Yymtarns Sediwsrz- CAL'S 15 1 Jes N 2585 971
INCODE Subtotal yrasa 3R161 03 9 10459 HL3GE
Progect Saasgement 2000 2000
Finad tmpltosantation 40 000 £.000]
INCODE System SoRwore Subtotal il 2,485 B
Total LA ETRT 438 S4BYS 174,354 19030
Aozt RH




,{_ . 3 N Cudtoowr Nams: Gty ot Huckhannon
£ s

8 ‘yﬁ B 1 Contazt: Ns. Nancy Shake

Date: October 29, 2009

Salroman: Stove Evant

Conversion Breakdown

ST R A

Application Soltware Samiprvion Pragrannileg Fuc Eslimatad lows Lalansing Srrves
Uttty CIS
Mastor Filo T 3,025 36 4.500
Transachan Hislory 2,118
Lonsamplion History - ragquirns Tex History Gonversinn 1.210
General Ladgar
Chart ol Accounts - No Histary 1,513
Budosis ags 4 502
Dclait H:slory 3,538
- £ach acdihonat year of getaf 1,210
Accounts Payable
wendoe File - No History 2,118
{relap History 3,838
- Each additional year of cetad 1.210
Payrall
tlasler ile, History, YT Balances 4,538 24 3000
Business License 3,235 16 2000

Converston Total 23,101 EO 10.000
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Cueiomnr Name:

Contact:
Datg:
Galesmun:

Cizy of Buckhannorn
s, Nanzy Shobo
Oztaber 28, 2008

Stuva Evnel

feisc. Kardware and Network Equip.

Cash Collection Hardware

21y Purchase #rico

L7 raIRitemce Sowrcs

Cash Collection

New

Epsan TIA-U350P Roceipt Validation Prinler (Facaliely (L)
Symnoi LS220€ Bar Cade Scanner wi intellistand (L)
Iag Stnpe Reader (L}

Instaliation and Configuration of System (# of Hoars)

Total

Plpase retorta IWCONE's RMA policy Jor o rederns,

—_ N AN

2030 408 INCODE -12 mus warranly
t,400 280 INCODE - 12 mos warranly
400
250
3.83 250 &858




e e e g e Custamar fame: Cily 0f Buckhannon
AT B e & Coatart: 5. Naney Shoba
J Date. Qrtover 29, 2009
Swosman Steve Evert

Service

Online Services and Products

ﬁm

Q1Y

Charges ilind Ywsr Annuil Feer

INCODE Online Component Selup

One Time &otap Foo
. Hardware Confguralinn
- DNS ragstatten

Manliy fae o suppant and hast Wb aile

INCODE Utllity Billing Cu-Line Component

Utility Billing Celine (4 cents pei DI, par monih}
. Data exlzaction and storage
- Dinplay ol
« Current stalus {iate. s off el
« ACICN N2aced 10 avard paniity
*» Cusrsast Balance
» Duposits on file (optonzl)
« Las! p3yment 3ate
v Last paymenl amount
= Payment srrangemenis on filo
« Last bill amount
~ Last bitl date
= Bill dus dawe

« Teansaction hisiony
Cuane Faymenls

~ Poymen! packet s Trented to be
inported £ Litilily Syelem

3,030

- Agtleess information Inctudion

* Maoppog

» Lesgal descripban”

* Precinet”

- Gehaol district®

» Services at 8dgmRzs

- - Sudjest 1o data avsilability
- Cansumption history by s8ivice,
inchuding graphs

- Request for service (oplenat)
- Information change: reguast optional)
. Seerily - SSL {Securs Socket Layer)

NOTE: Customer pays $1.25 fee pertransaction for payment on-bne

INCODE Court {Parking Tickets) Online Component

l&oninty supporumatntensnes fee
« Display of ctavon/ciations for payment
. Scliests plea iram dafandant
- Siecurity - SSL {Secure Socket Layer)
- Payment Processing - Cresit Card
- Peymeni packot 5 aosied to be
tmponsc © Court System

NGTE. Doleagont pays §1.59 foe per tranzzekion 196 paymec! ondim.

INCODE Business License Online Component
Monthly support/meintanance fee
- Display of lisenge staluss
- Cisplay of license fur payment
« Gecurity - SEL {Secure Sockat Layer)
- Poyman! Pracezany - Credil Card
« Peymeng packet i crested o be

imponiad Lo Businass License Sysiem

NCTE: Customer pays 37,25 fee per troasectino for paymant on-fing.

Total

BOU 00

100 menth 4,230 1,200

004 fmoath 14410 1 440

140 /month 1,20C *.202

130 {month 1.20C

-
re
[=]
DR}

5,440 3.04%

Note: ‘NIODE's Qnbat: momules SUpport mashsnt accounis through E15 s Authnnzene,
JCO0E s Onling mosutes Liilze INCODE Web Senvioas which rejuira & dadizaled public 1P addsess {provided by Entily).



5)1& .,,2 P § & Customer Name: City of Buckhannon
b, 5 g oy E Contact: Ms. Nancy Shobe
& Date: Qctober 29, 2009
Salesman; Steve Evert

=]

INCODE Student Center A

Sorvice Annual Fee

INCODE Student Center System

INCODE Studenl Center 1.250
- Conlinuing Professional Education Credit
- Unfimited Access to Webinars and Archivad Webinars
- Unhimiied Access to Self Study Courses
- Ooen for ALL Employees during subseriplion pariod
- Monthly 'Webinars covering a variety of lopics
« Financial, Payroll and Human Rescurce Applications
» CRM Suite
« Courl Suite
» Public Salety Suite
- General Knowladge
- Online Seit Study Courses inzlude bul nol limiled to:
» Payroll Deduction Code Maintenance
* Payroll Processing
« Payroll W2 Processing
+ Ascounts Payable Processing
» Budgeting
- Utility Bad Debt Management
« Litility Security Deposiis

- Mew Webinars and Self Study Courses added throughout the year

Tyler Tachnologies, INCODE Salufion is ragistarad with the National Association of State Boards of Accountancy
(NASBA) as a sponsor of continuing professional education on the National Registry of CPE Sponsors. Stale Boargs
uf Aceountancy have final authority on the acceptance of individual courses for CPE credit. Complaints regacding
reg:sizred sponsors may he addressed fo the National Registsy of CPE Sponsors, 150 Fourth Avenue Nortii, Suile
700. Nashville, TN, 37219.2417. Website: vavw.niasba.ori

Total 1,250

G
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COMPANY AGREEMENT
TERMS AND CONDITIONS

Genersl Terms

General Payment Terms. The Fees and other charges set forth on the luvestiment

Summary shall be due and payable as follows:

(a) License Fees: CLIENT shall pay to COMPANY the license fees as follows: (i) 25%
upon execution of this Agreement; (1i) 60% upon delivery of the sofiware products;
and (iii) 15% upon the earlier of: (A) COMPANY's verification of the software
products; {(B) CLIENT's completion of iz own validation process; or (T} CLIENTs
live processing (each as set forth in Seetion 2.3 of the Software License Agreement).
In no case, shall this period exceed thirty (30) days from live processing or one
hundred-eighty (180) days from installation of the sofiware.

(b)Y Professional Services: All professional services fees and cxpenses shall be billed as
deliversd and incurred and shall be due and payable net 30 days.

(c) Annual Software Maintenance Fees: The software license fees include six months’
mainlenance from the date the Soflware i5 installed: thereafter, annual software
mainlenance fees shall be billed annually in advance.

(d) Hardware and Svstem Sofiware: Hardware and System Software fees shall be due
and payable as follows: (i) 25% of the total Hardware and System Software fees upon
excueution of this Agreement: and (i) the renining 75% for each Hardware and
System Software item upon delivery.

{e) Annual Hardware Maintenance (if applicable): Annual hardware maintenance fees
shall be billed and due and payable annually in advance beginning 12 months after
installation of the hardware.

(f) Third Party Products: Third Party Product fees shall be due and payable as follows:
(i} 23% of all Thiurd Party Products upon execution of this Agreement; and (ii) the
remaining 75% of each Third Party Product upon deliverv of each such product.

(g) The fees and other charges set forth on the Investment Summary do not include any
tax or other governmental impositions including, without limitation, sales, use or
excise 1ax. All applicable sales tax, use tux, or excise tax shall be paid by CLIENT
and shall be paid over to the proper authorities by CLIENT or reimbursed by
CLIENT to COMPANY on demand in the event thul COMPANY is responsibie or
demand is made on COMPANY for the payment thereof.

Invoicing. The COMPANY shall invaice the CLIENT in accordance with Section 1.1.

In the event of any disputed invoice, CLIENT shall provide writien notice of such

disputed invoice to Attention: COMPANY Controlier at the address histed on the cover of

this Agreement Such written notice shall be provided to COMPANY within fificen (15)

days. An additional fiftecn (15) days is allowed for the CLIENT (o provide writien

clarification and details for the dispuled invoice, COMPANY shall provide & writlen
response 1n CLIENT that shall include either a justifieation of the invoice or an
explanation of an adjustment o the invoice and an action plan that will puthine the
reasonable steps needed 10 be taken by COMPANY and CLIENT io resolve any issucs
presented in CLIENT's notification to COMFANY. CLIENT may withhold payment of
only the amount actually in disputc until COMPANY provides the requited witicn
response, and full payment shall be remitted to COMPANY uwpon COMPANY's
completion of all material action steps required o remedy the disputed matier.

Notwithstandling the loregoing sentence, if COMPANY is unable to complete all waterial

action steps required to remedy the disputed matter because CLIENT has not sompleted

the action steps required of them, CLIENT shall remit full payment of the invoice, Any

invoice not disputed as described above shall be deemed accepted by the CLIENT. T
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payment of any invoice that is not disputed as described above is not made within sixty

(60) calendar days, COMPANY reserves the right 10 suspend delivery of all services

under this Agreement.

Cooperative Nature of lImplementations, CLIENT acknowicdges that  the

implementation of the products identified on the Investment Summary is a cooperative

process requiring the time and resources of CLIENT personnel. CLIENT shall, and shall
cause CLIENT personnel to, use all reasonable efforts 10 cooperate with and assist the

COMPANY as may be reasonably required to timely implement the systems. The

COMPANY shall not be liable for failures to timely and effectively implement the

systems when such failure is due to Force Majeure (as identified belaw) or to the failure

by CLIENT personnel 1o provide such cooperation and assistance {either through action

OF OIission), '

No Intended Third Party Beneficiaries. This Agreement is entered into solely for the

benefit of COMPANY and CLIENT. No third party shall be deemed a beneficiary of this

Agreement, and no third party shall have the right to inake any claim or assert any right

under this Agreement.

Governing Law. This Agreement shall be governed by and construed in accordance

with the laws of CLIENT"s state of domicile.

Entire Agreement.

(a) This Agreement, including the functional description af the sollware products found
in COMPANY's written proposal to CLIENT, represents the entire agreeient of
CLIENT and COMPANY with respect to the items listed within the Investinent
Summary and supersedes any prior agreements, understandings and representations,
whether written, oral, expressed, implied, or statwtory. CLIENT hereby
acknowledges that in entering into this Agreement it did not rely on any
representations or warranties other than these explicitly set forth in this Agreement
and the Tunctional description of the software products found in COMPANY's
written proposal to CLIENT,

(b) {[ any tzrm or provision of this Agreement or the application thereof 1o any person or
circumstanze shall, to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such term or provision to persons or circumstances
other than those as to which it is held invalid or unenforceable shall not be affected
thereby, and each term and provision of this Agreement shall be valid and enforced 1o
the fullest extent permitied by law.

() This Agreement may only be amended, modificd, or changed by written mstrument
signed by both parties. ,

(4) CLIENT should return an executed copy of this Agreement fo COMPANY. [T the
Agreement is not returned to COMPANY within 90 days from the issue date, then such
Agreement is subject to be voided and prices arc subject to change.

Cancellation or Termination. In the event of cancellation or termination of this
Agresiment, CLIENT will make payment to COMPANY for ail software products,
services and expenses delivered or incureed prior to the termination or cancellation of this
Agreement.
General Limitation of Liability, In no event shall CLIENT or COMPANY be liable
to the other party for incidental, consequential, exemplary, indirect, or special
damages ol 2ny kind or nature, including, without limitation, any damuages resulting
from loss of use, loss of data, interruption of business activitics, or failure to renlize
savings arising out of or in connection with this Agreement, irrespective of whether
the parties have advance notice of the possibility of such damage.

[
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Approval of Governing Body. CLIENT represents and warrants to COMPANY that this
Agreement has been approved by its governing body and is @ binding obligatian upon
CLIENT. CLIENT reprasents and warrants that funds are appropriated and/or
arrangements have been made with a third party financicr.

Non-Assignability. The CLIENT shall not have the right to assign or transfer its rights
hereunder o any party.

Farce Majeure. COMPANY shall not be responsible for delays in performing its
obligations hereunder to the extent that such delays are caused by strikes, lockouts, riots,
epidemic, war, government regutations, fire, power failure. acts of God, or other causes
beyond its control.

Software License Agreement

Software Product License.

(a) Upon CLIENT's timely payment in full of the sofiware products license fees set forth
in the Investment Summnary of this Agreement, COMPANY shall grunt (o CLIENT
and CLIENT shall accept from COMPANY, a non-exclusive, nontransferable, non-
assignable license to use the software products and accompanying documentation for
the imternal business purposes of CLIENT only, subject to the conditions and
limitations in this Software License Agreement.

{b) CLIENT shall not (i) reverse engineer, de-compile, or disassemble any paortion of the
software products or (i) sublicense, transler, rent, or lease the software products.

(c) Ownership of the software products, accompanying dacumentation and related
materials, and any modifications and enhancements to such software products and
any related interfuces shall remain with COMPANY.

(d) The software products are not licensed ta perform functions or processing far
subdivisions or entities thal were not considered by COMPANY at the time
COMPANY issued this Agreement.

(e) The right to transfer this license (o a replaccment hardware system is included in this
Software License Agrecement. The cost for new media or any required technical
assistance to accommodate the transfer would be biliable charges to CLIENT.
Advance written notice of any such transfer shall be provided to COMPANY,

(F) CLIENT agrees thal the software products, any modifications and enhancements, and
any related interfaces arc proprietary to COMPANY and have been developed as a
trade secret al COMPANY's expense. To the extent permitted by faw, CLIENT
agrees to keep the software products confidential and use its hest efforts t© prevent
any misuse, unauthorized use or unauthorized disciosures by any party of any or all
of the software products or accompanying documentation.

(g) 1f CLIENT has made modifications fo the saliware products, COMPANY will not
supporl or correct errors in the modified software products, unicss modifications
were specifically authorized in writing by COMPANY.

(hy CLIENT may make copies of the software products for archive purposes only.
CLIENT will repeat any proprictary notice on the copy of the saftwarc products. The
documentation accompanying the scftware products may not be copied cxeept for
internal use.

(i) The term of the license granted by this Section shall be parpetual,

(1) COMPANY maintains an escrow agresment with an Escrow Services Company under
which COMPANY places the source code of each major release. At CLIENTs
request, COMPANY will adé CLIENT as a bencficiary on Bs cscrow account.

.
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CLIENT will be invoiced the annual beneficiary fee by COMPANY and is soicly
responsible for maintaining 1s status as a beneficiary. }

License Fees. CLIENT agrees to pay COMPANY, and COMPANY agrees 1o accept

from CLIENT as payment in full for the license herein, the total sum of the COMPANY

licanse fees set forth in the Investment Summary in accordance with the payment

provisions set forth in Section :. 1.

Verilication of the Soltware Products.

(a) At the CLIENT's request, within thirty (30) days after the software products have
been installed on CLIENT's system, COMPANY will test the sofiware products in
accordance with COMPANY s standard verification test procedure. Demonstration
shall constitute CLIENT's verification that the software products substantially
comply with COMPANY's current specifications for the most current version of the
software products and functional dsscriptians of the software found in COMPANY's
written proposal 1o CLIENT.

(b) At its option. CLIENT may perform CLIENT's own defined internal validation
process to fest the software to substantially comply with COMPANY s cutrent
specifications for the most current version ol the seftware products and functional
descriptions of the software found in COMPANY's written proposal to CLIENT.
Such validation test shalt constitute CLIENT's verification.

(¢) Notwilhstanding anything contrary herein, CLIENT's use of the software products for
its intended purpose shall constitwte CLIENT's verification of the software products,
without exception and for all purposes.

(d) Verifiation or validation, by CLIENT, that the software products substantially
comply with COMPANY's current specilications for the most current version of the
software products and functional deszriptions of the soltware found in COMPANY's
written propusal W CLIENT shall be final and conclusive, except for latent defect,
fraud, and such gross mistakes that amount to fraud. In the event said verification
becomes other than final, or becomes inconclusive, pursuant to this paragraph,
CLIENT's sole right and remedy against COMPANY shall be to require COMPANY
to correct the cause thereof.

{e) COMPANY shail correct any functions of the software products which failed the
standard verification testing or failed 10 comply with COMPANY's current
specifications for the most current version of the software products and functional
descriptions of the software found in COMPANY's writien proposal to CLIENT. 1f
CLIENT has made modifications o the software programs, COMPANY will not
make such corrections, unless such modifications were specifically authorized in
writing by COMPANY.

Schedule of Verification. COMPANY will install the software products and causc the
same 1o be verified within sixty (60) days after CLIENT malkes available to COMPANY
the equipment into whick the software product is 1o be loaded. COMPANY shall exercise
reasanable efforts to cause the software products to be verified according to the schedule
set forth in this paragraph, bui COMPANY shall not be liable for failure to meet said
schedule if, and to the extent, said failure is due to canses beyond the control and without
the fault of COMPANY.

Limited Warranty. COMPANY warrants that the then current, unmodified version of

the COMPANY Software Prodncts will substantially conform 1o the then current version

of its published current specifications. TIHS WARRANTY 15 IN LIEU OF ALL

OTHER WARRANTIES. TO THE MAXIMUM EXTENT PERMITTED UNDER

APPLICABLE LAW, ALL OTHER WARRANTIES. CONDITIONS AND

REPRESENTATIONS, WHETIHER CXPRESS, IMPLIED OR  VERBAL.
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STATUTORY OR OTHERWISE. AND WHETHER ARISING UNDER THIS
AGREEMENT OR OTHERWISE ARE HEREBY EXCLUDED, INCLUDING,
WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE.

Intellectusl Property Indemnity.

In the event that the software products are determined to infringe upon any existing
United States patent copyright or trademark rights held by any other person or entity,
COMPANY shall defend and hold harmless CLIENT and its officers, agents and
employees from any claim or proceedings brought against CLIENT and from any cost
damages and expenses finally awarded against CLIENT which arise as a result of any
claim that is based on an assertion that CLIENT's use of the software products under this
Software License Agreement constitutes an infringement of any United States patent,
copyright or trademark provided that CLIENT notifies COMPANY promptly of any such
claim or procecding and gives COMPANY full and complete authority, information and
assistance to defend such claim o proceeding and further provided that COMPANY shail
have sole control of the defense of any claim or proceeding and all negotiations for its
compromise or settlement provided that COMPANY  shall consult with CLIENT
reparding such defense. In the event hat Lhe software products are finally held 1o be
infringing and its use by CLIENT is enjained, COMPANY shall, at its election; (1)
precure Jor CLIENT the right to continue use of the software products; (2) modify or
replace the software products so that it becomes non-infringing; or (3) if procurement of
the right to use or modification or replacement cannof be completed hy COMPANY,
terminate the license for the infringing software product, and upon termination, refund
the license foes paid for ihe infringing scftware product as depreciated on a straight-line
hasis over a period of seven (7) years with such depreciation to commence on the
exccution of this Agresment. COMPANY shail have no liability hereunder if CLIENT
modified the software products in any manner without the prior wrilten consent af
COMPANY and such madification is determined by a cawrt of competent jurisdiction 1o
be a contributing cause of the infringement or i the mfringement would have beex
avoided by CLIENT's use of the most current revision of the software products. The
farsgoing states COMPANY's entire liability -and CLIENT's exclusive remedy with
respect to any claims of infringcment of any copyright, patent, trademark, or any property
interest rights by the software products, any part thereof, or use thereof.

Limitation of Linhility.

If the Software Products do nol perform as warranted prior to the initiation of paid
annual maintenance, COMPANY"s sole obligation will be to use reasonable efforts,
consistent with industry standards, to cure the defect. Should COMPANY be
unable to cure the defect or provide a TYLER replacement product, CLIENT shall
be entitled to a refund for the license fee paid for application, which shall be
CLIENT’S sole and exclusive remedy for damages hercunder, whether based on n
theory of contract ar tort. The license fees sct forth in the Investment Summary
reflect and are set in reliance upon this allocation of risk and the exclusion of such

‘damages as set forth in this Software License Agrecment, Upon the initiation of

paid annual software maintenance, COMPANY'S obligations and Liabilities shall be
as set forth in Scetion 4, Annual Software Maintenance Agreement.
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Professional Services Agreement

Services Provided. COMPANY shall provide some or all of the following services to

CLIENT. as evidenced in the attached Investment Summary:

(a) Installation as described in the Investment Summary, :

(b) Conversion of CLIENT's existing data as set forth in the Investment Summary.
CLIENT is respensible for reading and complying with COMPANY*s Data
Conversion Process Statement.

(¢) Training/Implementation as set forth in the Investment Summary;

(d) Consulting/Analysis os set forth in the Investment Summary; anc

(e) Verification Testing as described in the Sofiware License Agreement.

Professional Services Fees.

(n) Notwithstanding specific prices t the contrary identified in the [nvestment
Summary, al) services will be invoiced in hourly incraments as delivered, plus travel
and other expenses, plus a 10% travel processing fee. CLIENT agrees to pay
COMPANY for the actual amount of training provided. CLIENT acknowledges that
the Investment Summary represents only an estimate of tine required to complete all
phases of this Agreement, CLIENT is only billed for actual hours incurred.

(b) Upon the completion of each service day, or group of days, COMPANY will present
a Daily Log. CLIENT will sign the repurt indicating acceptance of the service day
and its subsequent billing, or noting reasons for CLIENT's non-acceptance of such.
This acceptance is final.

(¢) CLIENT is not charged for travel time to and from the CLIENT’s site. Only time
spent on-site is billed as training time, with the exception of those cases in which the
CLIENT requires the COMPANY trainer(s) to teavel on the weekend, in which case
CLIENT will be billed for weekend travel time at a rate-of $500 per weekend day.

{d) If CLIENT decides to travel to COMPANY location for training, then CLIENT
agrees to pay all expenses related to transportation of CLIENT's employees.

(¢) Upon request from CLIENT, COMPANY will provide actual receipts.

(F) The rates for Verification Testing shall be the same as the Training/Implementation
rates set forth in the Investment Summaty.

Training Environment. [f training is being conducted at the CLIENT's site, the
CLIENT is responsible for providing a productive environment to conduct training.
COMPANY is nat respensible for its inahility to conduct training or for inadequate
training arising due to interruptions and/or unavailability of CLIENT personnel to be
trained. Time spent on-site by COMPANY that resulls in non-productive training lime
beyond COMPANY's control will be hilled as training time. COMPANY will make
reasonable efforts to schedule training on dates requested by the CLIENT. Trainers wil]
be on-site approximately noon Manday through noon Friday. This allows appropriate
travel time to and from the CLIENT s site.

Additionnl Services. Services utilize¢ in excess of those sct forth in the Investment

Summary and additional related services nat set forth in the Investment Swmmary will be

hilled at COMPANY's then current market rate for the service as they are incurred.

Travel and other expenses, plus a 10% wavel processing fee, will be billed as delivered.

Limitation ol Liability, COMPANY shall not be liable for inaccurate data in

COMPANY's application software which is the result of conversion of inaccurate

data from the previous system. COMPANY's liability for damages arising out of

this Professionnl Services Agreement, whether based on a theory of contract or tort,
including negligence and strict liability, shall be limited to the professional service

fees identified in the Investment Summary.
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Annual Software Maintenance Agreement

scope ol Agreement. The CLIENT agrees to purchase and COMPANY agrees 10

provide services for the software products listed in the Investnent Summary of this

Agreement in accordance wilh the following terms and conditions. Both parlies

acknowledge thal this Annual Software Maintenance Agreement covers both support for

the soflware products listed in the lovestment Summary of this Agreement and licensing
of updates of such installed software products.

Term of Agreement. This Annual Software Maintenance Agreement is effective on the

date executed by an officer of COMPANY and shall have a term beginning upon the first

of the month six months after the installation of the COMPANY software and ending upon
the last day of the month one year following that date.

{a) This Annual Software Maintenance Agreement will automatically renew for
subscquent one-year terms unless either party gives the other party at least thirty days
prior writter notice of its intent not to renew prior to the expiration of the then curient
term. Fees for subsequent years :re subject to change.

(b) I CLIENT has not elected to participate in the COMPANY Annuzl Software
Maintenance Agreement, ar elects not W renew the Amual Suftvace Maintenance
Agresment, the CLIENT shall acquire Software maintenance in accordance_to the
Section entitled "Support Terms for CLIENTs Not Participating in the Annual
Software Mainienance Agreement *

Payment.

(a) CLIENT agrees to pay COMPANY the amount identified in 1he Investment
Summary for licensing and support services of the sofiware products in accordance
with the payment provisions set forth in Section 1.1

(b) Additional Charges. Any maintenance performed by COMPANY far the CLIENT,
which is not covered by this Annual Softwarc Maintenance Agreement, will be
charged al COMPANY's then currenl market rates. All materials supplied in
connection with such non-covered maintenance ar support plus expenses will be
charged o CLIENT.

(c) Support and services will be suspended whenever CLIENT's account is thirty (30)
calendar days overdue and shall be reinstared when CLIENT's account is made
current,

Licensing of Updates, Releases, and New Yersions of the Installed Software

Products.

(a) In consideration for the payment of the annual maintznance fees, CLIENT'S hicense
of the COMPANY'S instalied software products set forth in the Investment Summary
shall be extended to include any and all updates, releases, and/or new versions of the
installed software products defivered 10 CLIENT under this Annual Software
Maintenance Agreement, subject to the terms, conditions, and restrictions sei forth in
Section 2.1 of the Software License Agrecment.

(1)  For as long as a curmrent Annual Software Mainienance Agreement is in place,
COMPANY shall prompily correct any functions of the software produsts which fail
1o substantially comply with COMPANY's current specifications for the most current
version of the software products. If CLIENT has made modifications to the software
products, COMPANY will not make such corrections, unless modifications were
specifically authorized in wriring by COMPANY.
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() COMPANY reserves the right to change the functionality of future releases of its
software and CLIENT understands that COMPANY is not obligated to include
specific funclionality in futurs releases unless provided for herein.

Terms and Conditions for Support.

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

(b) COMPANY will maintain staff that is appropriately trained to be familiar with the
software produsts in order 1o render assistance, should it be required.

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

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

(e) COMPANY will make available appropriately trained personnel 10 provide CLIENT
additional training, program changes, analysis, consultation, recovery of data,
conversion, non-coverage maintenance service, etc., billable at the cwrrent per diem
rate plus expenses. COMPANY employs many CPAs but is not a board registered
CPA firm.

(f) COMPANY shall provide CLIENT with remate support throegh the use of secure
connection uver the Internet connection via Citrix GotoAssist. 16 CLIENT will not
allow access through GotoAssist, COMPANY cannot guarsniee Support standards
will be met.

Support Terms for CLIENTs Not Participating in the Annual Software

Maintenance Agreement.  |he Software License Agreement includes six months free

maintenance. 1f CLIENT elects not to participate in the COMPANY Annual Software

Maintenance Agrecment, CLIENT shall receive support on & Time and Materials basts

following six months after the COMPANY Software is instatled in accordance with the

following terms:

{a) CLIENTs not on Software Support Maintenance will receive the lowest pricrity Tor
Software Support.

(b) CLIENTs not on Software Support Maintenance will be required to purchase new
relsases of the Software. New Releases will include fixes, enhancements and
updates, such as, Tax Tables, W/2 reporting formats, 1099 changes, etc. .

(¢) CLIENTSs not on Software Support Maintenance will be charged $175 per hour with
a ane-hour minimum for all software support calls.

(d) CLIENTs nat on Software Support Mainienance will not be graned access 10
COMPANY ’s saftware support web-site,

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

() COMPANY will not guarantee a program fix to a documentied bug for software
versions that are not the currently relcased version. Because every CLIENT is an
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Softweare Support Maintenance, often times, bug fixes are rolled into the latest release
and then sites are upgraded 1o the latest release of the software.

g) If a CLIENT decides to discontinue Software Support Mainienance and later chooses
to reinstate Software Support Maintenance. the CLIENT will be required to puy the
portion {typically 27%) of annual software support maintenance fess for ihe
Enhancement and Software Lipdatesdating back to the date when the CLIENT
discontinued Software Supporl Maintenance.

Additional Services. The services listed below are not included in the COMPANY

Software Maintenance Agreement. These services shall be provided at COMPANY's

discretion and will be billed on a Time and Materials basis at COMPANY's then current

rates:

(a) Changes 1o print programs;

(0) Software modifications,

(c) Software Training:

() Responding Lo problems caused by bad data;

(¢) Responding to problems caused by hardware;

(1) Responding to problems caused by operator error,

{g) Responding to problems caused by software that is not COMPANY software:

(h) Responding to problems resulting from misuse, accidents, CLIENT neglect, fire, or
any other cause not within COMPANY"s reasonable control;

(iy Changes made to the COMPANY Software by someone other than COMPANY
persannel; and

(i) Any other services performed by COMPANY not atherwise specifically provided for
in this Agreement, including but not limited o, bank reconciliation, reconciling out of
balance reports. balancing segments of the system. cte.

Limitations and Exclusions. The support and services of this Annual Softwarc

Muaintenance Agreement de not include the followmg:

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

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

{c) If CLIENT has made inodifications to the soflware products, COMPANY will not
support the modified sofiware products, unless modifications were specifically
authorized in writing by COMPANY.

CLIENT Responsibilitics.

(a) CLIENT shall provide, at no charge tc COMPANY. full and free access 1 the
software programs covered hereunder, including the following: working space;
adequate facilities within a reasonablc distance from the cquipment; and use of
raachines, attachments, features. or other equipment necessary 0 provide the
specified suppont and maintenance service.  Such environment includes, but is not
fimilzd Lo, use of the appropriate operating system at the version and release levels
specificd by COMPANY and additionally specifies thal the environment for any
COMPANY sofiware application requires the CLIENT 10 have e-mail and nernet
secess. CLIENT will be responsible for all additianal costs incurred to the extent
such hardware and software does not conform 1c COMPANY's  current
specifications.  The acquisitions of necassary hardware and software meeting the
recuircments then in effect shall be sole responsibility of the CLIENT.

0
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(hy CLIENT shall maintain a high speed internet connection (DSL, Cable, or faster) and
must be able to provide COMPANY with 1P connection 1o CLIENT's network
through Citrix  GotoAssist, VPN, Citrix, or Microsofi Terminal Services.
COMPANY shall use the connection o assist with problem diagnosis and resolution.
COMPANY is not responsible for purchase of VPN client software license or
configuration of CLIENT’s firewall settings. If CLIENT will not allow access
through GatoAssist, COMPANY cannot guarantse support standards will be met.

(¢c) CLIENT must maintain an active e-mail address capable of receiving & 5 MB
attachment. This e-mail accaunt must be accessible from a PC connected 10 the
scrver hosting the COMPANY software applications.

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

(c) CLIENT is responsible for reading and complying with COMPANY"s Systems
Requirements.

Limitation of Liability. Upon the initiation of maintenance and support services

under this Annual Maintenance Agreement, the Liability of COMPANY, whether

based on a theory of contract or tort, shall be limited (o fixing defects in accordance
with the terms herein, and if the COMPANY cannot fix defects, 10 the fees paid by

CLIENT for services under this Annnal Software Maintenance Agreement.

Hardware and System Software Agreement

Agrecment (o License or Sell Hardware, For the price set forth in the Invesiment

Summary (Hardware & System Sofiwarel. COMPANY agrees to license or sell and

deliver to CLIENT, and CLIENT agrees to accept from COMPANY, thc hardware and

svstem software products set forth in the investment Summary.

License of Hardware.

Upon CLIENT's payment for the hardware listed i the lnvestment Summary, for the

license fees set forth in the Investment Summary, COMPANY shall grant to CLIENT and

CLIENT shall accept from COMPANY & non-exclusive, nontransferable, non-assignable

license Lo the haedware and system software products and accompanying documentation

and related materials for internal business purposes of CLIENT, subject to the conditions
and limitations in this section.

Price and Cosls.

(a) CLIENT agrees 1o pay COMPANY and COMPANY agrees 10 accept from CLIENT
as payment in full for the hardware and system software products the price set forth
i the hivestment Summary in accordance with the payment provisions set Torth in
Section .1,

(b) Unless otherwise indicated in the Investment Summary, the price includes costs for
shipment of and insurance while in transit for the hardware and system software
products from the supplier’s place af manufacture 1o CLIENT'S site.

F.0.B. Point. Delivery of each bardware and sysiem software product shall be F.O.B.

CLIENT's site.

Schedule of Delivery. Delivery of each hardware and system software produst shall take

place according to mulually agreeable schedule, but COMPANY shall not be liable for

fuilure 1o meet the agrecd upon schedule if, and to the extent, said failure is due Lo causes
beyond the control and without the fault of COMPANY.

CLIENT Delays. If any acl or failure to act by the CLIENT delays COMPANY's

3

performance, COMPANY shall be excused from performance for an amount of time

10
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commensurate with the dzlay caused by CLIENT. CLIENT acknowlcdges that its delay
may excuse COMPANY from performance for an amoun of time greater than he delay
caused by CLIENT. Such delays by CLIENT thar may cause COMPANY (o delay
performance include, but arc nat limited to. failure to have prepared any data m the form
and format requested by COMPANY, on or before the date specified by COMPANY or 1o
have verified such data for accuracy, suhmission of erroneous dat to COMPANY or
CLIENT's failure 1o have completcly propared the Hardware's installation site prior o the
Hardware's actual delivery including, but not limited to, failure 10 have all electrical work
and cable instaflation completed.

iustallation and Verification. If itemized in the Investment Summary, the prize includes
instatlation of the hardware and system software products. Lpon the completion of
installation, CLIENT shall obtain fram the installer a certificalion of completion, or
similar document, which certification or similar document shall constitule CLIENT"s
acceptance of the hardware and system software products. Such acceptance shall be final
and conclusive except for latent defects, fraud, and such gross tnistakes as amount 10
fraud.

Site Requirements. CLIENT shall prepare the instaltation sile prior o the delivery of the
hardware and system software. CLIENT is solely responsible for and will furnish all
necessary labor and material to install all associated electrical lines, CRT cables, and
telephone lines for communication modems. CLIENT is responsible for instatling all
required cables.

Warranties.

ALL WARRANTIES RELATING TO THE HARDWARE AND SYSTEM SOFTWARE
ARE PROVIDED DIRECTLY FROM THE HARDWARE MANUFACTURERS
AND/OR SOFTWARE PUBLISHERS UNDER THE TERMS AND CONDITIONS OF
THEIR RESPECTIVE WARRANTIES. THE WARRANTIES SCT FORTH IN THIS
HARDWARE AND SYSTEM SOFTWARE AGREEMENT ARE EXCLUSIVE AND
[N LIELC OF ALL OTHER RIGHTS AND REMEDIES REPRESENTATIONS OR
WARRANTIES EXPRESSED, IMPLIED OR STATUTORY. INCLUDING WITHOUT
LIMITATION THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE ANJ) SYSTEM INTEGRATION.

Maintenance. There is no hardware mainienance provided pursuant to this Agreement.
Hardware warranty and/or maintennnce are Lypically provided by the manufaciurer ¢r a
Third Party. In situations where COMPANY and the CLIENT agree that COMPANY will
provide hardware maintenance, such hardware maintenance shall be governed by the terns
of COMPANY's Annual Hardware Maintcnance Agreement.

Limitation of Liability. CLIENT expressly assumes sole responsibility for the
selcction and use of the hardware and system software. COMPANY's liability for
damages arising out of this Hardware and System Software Agreement, whether
based on a theory of contract or tort, including negligence and strict ability, shall
be limited to the price of the hardware and system software products set forth in the
Investment Summary. The prices set forth in the luvestment Summary reflect and
are set in reliance upon this allocation of risk and the exclusinn of such damages as
set forth in this Hardware und System Software Agreement.

Aunual Hardware Maintenunce Agreement

11
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6.2

0.3
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0.6

COMPANY AGREEMENT
TERMS AND CONDITIONS

Scope of Agreement. For the prices sel forth in the Investment Summary, CLIENT
agrees 10 purchase, and COMPANY agrzes to provide, services for the cquipment
specified therein in accordance with the following terms and conditions. COMPANY
requires all like-kind hardware to be covered (ie. ALL cash drawers, ALL receipt
printers, etc.),

Price and Payment. The CLIENT agrees to pay the Annual Hardware Maintenance fee

specified in the lnvestment Summary. COMPANY guarantees this fee for the then

current term of the Annual Hardware Maintenance Agreement however, fees for
subsequent years are subject to change. CLIENT shall pay the annual hardware

maintcnance fees in accordance with the payment provisions set Torth in Section 1.1

Equipment Maintenance Program Terms. COMPANY agrees to provide the

mainfenance on the equipment specified under this Annual Hardwars Mainienance

Agrcement in accordance to the following terms: ‘

(a) In the event of equipment failure, COMPANY will repair the defective cquipmant
and provide the CLIENT with "like or near like" equipment while the defective
equipment is being repaired.

(b) CLIENT shall notify COMPANY of cquipment faglurc.  Upon notification,
COMPANY will ship via over-night service to the CLIENT the appropriate loaner
equipment. The CLIENT shall package the defective equipment in its original
container and ship the equipment Lo COMPANY.

{c) Once the equipment is repaired, it will be shipped to the CLIENT. Upon reseipt of
the repaired equipment, the CLIENT shall ship the loaner cquipment back to
COMPANY. The loaner equipinent should be shipped back to COMPANY within
two days of receiving the repaired equipment. ‘The CLIENT agrees to pay daily
rental fees to COMPANY if the loaner equipment is not shipped back tc COMPANY
within the time frame specified.

(d) The CLIENT is responsible for shipping cost related to shipping equipment 1o
COMPANY. COMPANY is responsible for shipping cost related to shipping
equipment (o the CLIENT.

Definitions. The following defnitions apply to the terms of this Annual Hardware

Maintenance Agreement:

(a) Loaner Equipment. equipment loaned 1o the CLIENT by COMPANY for use while
the CLIENT's equipment is beiag rcpaired.

(b) Like or Near-Like Equipment: equipment compatible with the CLIENT's computer
system aud capable of performing the tasks performed by the equipment being
repaired.

Limitation of Linhility. COMPANY's linhility for damages arising out of this

Annual Hardware Maintenance Agreement, whether based on a theory of contract

or fort, including neglizence and strict liability, shall be limited 1o the annual fees

paid hereunder.

Third Party Product Agreement

Agreement to License or Sell Third Party Products. For the price set forth in the
Investment Summary (Hardware & System Saftware), COMPANY agrees to license or
sell and deliver to CLIENT, and CLIENT agrees to aceept from COMPANY the thud
party preducts set forth in the Investment Summary.

License of Third Party Software Products.

12
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COMPANY AGREEMENT
TERMS AND CONDITIONS

(n) Upan CLIENT's payment for the third party softwarc products listed in the
Investment Summary, for the license fees set forth in the lnvestment Swmmary,
COMPANY shall grant 1o CLIENT and CLIENT shall accept from COMPANY a
non-exclusive, nontransferable, non-assignable license to use the third party software
products and accompanying documentation and related materials for the internal
business purposes of CLIENT only, subject 10 the conditions and limitations in this
section.

(b) Ownership of the third party software products, accompanying ducumentation, and
velated materials shall remain with the third party manu facturer or supplier.

(¢) The right to transfer this license to a replacement hardware system is governed by the
Third Party. The cost for new media or any required lechmical assistance o
accommodate the transfer would be billable charges t CLIENT. Advance written
nofice of any such transfer shall be provided to COMPANY.

(d) CLIENT agrees that the third party software products are proprictary to the third
party manufacturer or supplier and have been developed as a trade secret at the th ird-
party’s expense. To the extent permitied by law, CLIENT agrees to keep the third
party software products confidential und use its best efforts to prevent any misusc,
unauthorized use or unauthorized disclosures by any party of any or all of the third
party software products or accompanying documentation.

(e) CLIENT shatl not perform de-compilaticn, disasscmbly. translation or other reverse
engineering on the software products.

(f) CLIENT may make copics of the software products for archive purposes ouly.
CLIENT wilf repeat uny propristary notice on tie copy of the sofiware products. The
documentation azcompanying the software products may not be copied except for
internal use.

Price and Payment; Costs.

(a) CLIENT agrees 1o pay COMPANY and COMPANY agrees 1o accept from CLIENT
as payment in full for the third party products, the price set forth in the Investment
Summary in accardance with the payment provisions set forth in Section 1.1,

{b) Unless atherwise indicated in the Investment Summary, the price includes costs Tor
shipment of and insurance while in iransit for the third party products from the
suppliers place of munufacture to CLIENT's site. .

F.O.B. Point. Delivery of each third party product shall be F.0.B. CLIENT' site.

Schedule of Delivery. Delivery of each third party product shall take place according 10

mutually agrezable schedule, but COMPANY shall not be liable for failure to meet the

agreed upon schedule if, and 1o the extent, said failure is due to causes beyond the control
and without the fault of COMPANY.

Installativn und Verification,

If itemizad in the Investment Summary, the price includes installaiion of the third party

products. Upon the completion of installation, CLIENT shall obtain from the installer a

cerlification of completion, or similar documcnt, which certification or similar document

shall constitute CLIENI's accepiance of the third party products. Such acceptance shall
be final and conclusive except for latent defects, fraud. and such gross mistakes as
amount Lo fruud.

Site Requircments. CLIENT shall provide;

(a) a suitable environment, location, and space for the installation and operation of the
third purly products;

(b} sufficient and adequate electrical circuits far the tiird party products: and

(c) installation ef all required cables.

Warranties.
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COMPANY AGREEMENT
TERMS AND CONDITIONS

(1) COMPANY is authorized by the manufacturer or supplier of all third party sofiware
praducts listed in the tnvesument Summary 10 grant licenses or sublicenses 10 such
products.

(h) Unless otherwise noted in any attached addendum, COMPANY warrants that each
third party product shall be new and unused, and if CLIENT fully and faithfully
performs each and every obligation required of it under the Third Party Product
Agreement, CLIENT's title or license to each third party product shall be free and
clear of all liens and encumbrances arising through COMPANY.

(¢) The parties understand and agree that COMPANY is not the manufaciurer of the
third party products. As such, COMPANY does not warranl or guarantee the
condition of the third party products or the operalion characteristics of the third party
prodnets.

(d) THE WARRANTIES SET FORTH IN THIS THIRD PARTY PRODUCT
AGREEMENT ARE BXCLUSIVE AND IN LIEU OF ALL OTHER RIGHTS AND
REMEDIES REPRESENTATIONS OR WARRANTIES EXPRESSED, IMPLIED
OR STATUTORY, INCLUDING WITHOUT LIMITATION THE WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND
SYSTEM INTEGRATION,

Maintenance. 1t shall be the responsibility of CLIENT to repair and maintain the third

party products afier acceptancc. Support for Third Party Application Software is not

provided by COMPANY untess otherwise specified in this Agreement. COMPANY s

responsibility is limited to delivering the Third Party Application Software and installing

the software il installation services ure orovided in this Agreement.

Limitation of Liability. CLIENT expressly assumes sole responsibility for the

scleetion and use of the Third Party Applicatian Soltware. COMPANY"s liability

for damages arising out of this Third Party Product Agreement, whether based on 2

theory of contract or tort, including negligence and strict liability, shall be limited to

the price of the third party products set forth in the Investment Summary. The
prices set forth in the Invesiment Summary reflect and are set in reliance upon this
allocation of risk and the exclusion of such damuges S set forth in this Third Party

Product Agrecment.

General Return Merchandise Authorization (RMA) Policy.

(%) In order to return of replacz any product ardered Trom COMPANY. CLIENT will nzed 1o request and
obtain 2n RMA pumber frem appropriate COMPANY personnel. RMA numbers will be issucd at the
discretion of COMPANY and produnts neturned withoul an RMA number may be refiused by
COMPANY. COMPANY reserves the right to refuse the relum af any product or 1o refuse the issuance
ol an RMA number.

{b} Al shipping costs we the responsibilily of the CLIENT. COMPANY ijccommends the usc of &
Iraceable und insurable shipping swurce. COMPANY will not be responsible for lost o damagad
products ns & resull of the shipping procass.

1) Qualifying produzls must be returnid unupened with original packuging nd moweriads unless vCIHWISE
agrecd upon by COMPANY. The following siluations will result n the refusal of an RNA nuher and
srectit will not be issued w client.

»  Opened inkjet or lascr jet printets:
¢ Opered Third Pany Soliware: ot _
«  Damaged products as n resull of irregular use of nushandling by customer

) Praducts may andy be reamcd 10 COMPANY fo: account eredic after an RMA nusmber has been igsid
by COMPANY. All rztuens are subjuct to a restozking fee of 20% of original purchase price. Failure 1o
comply with this policy will resull in a refusal of credit and Ruture product placement.
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COMPANY WEB SERVICES - INTERNET BASLED
PRODUCTS SUBSCRIPTION AGREEMENT TERMS AND
CONDITIONS

TIHIS AGREEMENT 15 eective as of i dole of acseplance s¢i fusth at the end heseol. and is by and bevweer Tyler Techuolegics,
Inc.. hecitafier refened 1e as COMPANY and the panry signing this ngreement as the “SUBSCRIBTR™.

DEFINITIONS

COMPANY Web Services COMPANY Web Services are designed to enable SUPSCRIBER 1t cusily establish a
presence on the Internet,. COMPANY Web Hogling and Design s comprsed of the COMPANY Web Hasting and Design
Publishing Component sad other misecllincons companents. These componenls may be used iwlepemlently o n
compunction with each other.

COMIPANY Liitin Bitling One The COMPANY Ultility Billing On-Ling Componznt alisws e SUBSCRIBER to
ke avellable eertain mformation Jrom (cir COMPANY Utitity Billing System (o citizens with fnternet susess This
information is pested o SUBSCRIBER's web site, which is hested on COMPANY's web server. Will the progssr security
clewanee, citizens swilh Interset aceess have ueeess Lo the data which can inclwde; Conswimysiien informwation, service level
informatiun, requests for service, secouming information and the opposumity to pay thewr Utility BEI ower the Intesnat
ustng o credet card

COMPANY Court Qo-Ling  The COMPANY Coun On-Lize Camponent povides the ability I3r mumicipal court fings
fo be pad by credit cand via the Internet. Since it was designed by COMPANY, this system sierinces seambassly with
COMPANY s InCourt Municipal Court System.

COMPANY_Building_Prajects On-Lise  The COMPANY Buildmz Projects Un-Lise Component wlows the
SUBSCRIBER ¢ make svailnble cerimn informanon from therr COMPARY Laildme Projects System 1o Sitizens with
Internat access. [his mformation is posied tn SURSCRIBER's web site. which is hosted on COMPANY'S web server
Wits the proper securily cleamnee, cilizens with Intemcl aoiuss hove sceess 16 e dan winch can incluce:  Building
project status, inspeclion resdlis, inspection scheduling and e oppongnily 1o pay their Building Projects vver the bt
ising @ cred:t card.

COMPANY Busingss License Oua-Line  Tihe COMPANY Business Liccnse Oa-Line Cemponent afiows the
SUBSCRIBER Le trake-available certain infrmotion from theis COMPANY Basiness License System to sitizens with
et weeess, This inloruation is postedl to SUBSCRIBER's web site, which is hosied on COMPANY s web server.
With the proper secarity clearanoe. citizens willh Internet esess bgve geezsa to the data which can melude:  DBusiness
Licenss stalus, business Hecuse nenewal and the opporunily e pay their Business License over the huernet using & credit
.

~OMPANY Accounts Feecivable On-Line  The COMPANY Actaunt. Kkecgivable Dneline Compoaent sllows the
SURSCRIAER 1 make available cenam mitarmation from their COMPANY Actounis Receivahle System o Citizens with
Interaet aceess. This infomativn is posted 1o SURSCRIBER's web sile, which s st en COMPANY's web <erver
Wit the prper security clearance. citizens with huermet aecess haree pecss o the dasa whieh ean inciwde Curenl
balines. contract siates. i th apportunity m pay Ihe Aceamis Receivable pver the Inteznet asme a eredit card.

COMPANY Cull Cer ine The COMPANY Call Conter On-Line Couponent alipws the SUBSTRIBER 0 make
available certam miormation from thzir COMPANY Call Conter Syalem W citizeny with Internzt aecess. “This isformation
is pastzd to SUBSTRIBER s woh site, which is histed on COMPANY"s web serves, With the propar secunty clearinie.
citizens with Intemet -azoess have aceess to the duta which can ncluds. curent uned past nzidenls, croule a aew incident
and view staus of inciden),

AGREFMENTS

B TERM. SUBSCRIBER must relum: un excented vopy of s Agreenient to COMPANY within 90 days from the issse
date, Thereaficr. tae Agreement will hie voided and is subiec! to chamge. Subjactwo the limiasinns of this Section 1, and
anless pteewise privided fos i this Agreetient. he tenn f this Agreemient shall commence us of the wTective dnte and
sl continue for three 131 years The term shall thercafier bz amtomedically extendid it sepiFaie Sorsecuive pemxls of
twelve {12) months dumtion wnivss cithe party gives writien rolize 1o fermuaate.  Netics Lo termmate mstst prvide at
leas: sixty (60D days nolice of said imeal. In fhe event that the SUBSCRIBER tutls ko pity sy NI paynie 1o
COMPANY herennder, svhen due, o las W cumply with sy ctlser prowigion of this Agroemenl, CONAPANY muay
terminate tie SURSCRIBER s nghts by wrstten notiee 1o that effec 16 the SUBSCRIBER. COMPANY may, by wiillen
potie to the SURSCRIBER . temminate its chiigations under this Agreement in the event that COMPANY, Tor whntever
reason. ceases o host SUBSCRIBER's Web Site. A teemuatiom of the SUHSCIHIBER s rights nunder this Agreeni
shuli - lenmumte any of e pEnIs” Ngts undxr this Agreement 1 raceive o bl amonns pehtully vwing Lo dy
respctive pusty purstsit te the Jeams of this sgreament o to enfme: the satetleoteal and popuctay rights w e
COMPANY concepl, web site, seliware, e wehusilogy. Upun Wwimiigtion » son-ievewal of this sascament, the
panics shall eazh promplly pcciumt fur abt duz tut wipail anwsunts lereondar 11 SUBSCRIBER wishes to temunate
befure the skad won uxpires, SUBSCRIBER mus! give sty (601 days writisn Rative i onder mei e e weominmion
tb o 3L26H 0 Plese also see sectivn entiticd CEERMINATIONT in tins Agreemznt



COMPANY WEB SERVICES - INTERNET BASED

PRODUCTS SUBSCRIPTION AGREEMENT TERMS AND
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CONDITIONS

NATURE OF WEBSITE, COMPANY shall meintain a web site accestuble over the Interuel, for SUBSCRIBLR. This
weh sl sl coutitin both statie infonnation pages, ton-s0ls wteractive pages os well as payment function pages. The
web site shil allow u citigen with Internet nugess fo view redevant dot provided by SUBSCRIZBER - This duin miay
inelude certein dat dlements Trom SUBSCRIBER's Tyler Software Systear. This web site shull e equipped 1o aseept
pavment of ampunts cwed o SUBSCRIBER, vin Secured Socket Layer {SSL) encryplion and credit eard or debit curd
charae.

¥ IREME COMBANY mnust hust the components gnd services jisted in the investment Summary of
this Aereement. ~he SUBSCRIBER will be required ke sclup u merchant gocount with Electronic Tsansaction Syiom
Composatinn or authorized.net for the. sale wse of COMPANY Web Service traasuctions. The merchant sceount miss e
setup o Fand 1o hie SUBSCRIBER busk sccows:. Al Tees for the menzhen necuunt will be paid by SUBSCRIBER.

SUBSCRIBER will be required to ms:all and run Tyler Web Services in order far the COMPANY On-Line application
(o access and trarsfer the necessary data from the SUBSCRIBER's primary software systern, o0 COMPANY's web
server. The wunsior will oceur on o real time besis.  Addisanally, cenair. infomuticn. such oz payent information,
must be conveyed [ SUBSCRIBER. COMPARY will ussume sespimsitility lor trmsferiing such information back
1o SUBSCRIBER on 2 regular dusis. Tyler Web Services roquires o dedizated 1P address. Assipnment of dedicated
1P adchress s the sobe susponsibility of SUBSCRIBER

LICENSED SOFT'WARE OWNERSHIE
wad ownership of the COMPANY SoRwars.
2 SUBSCRIBER agrees that SUBSCRIBER acquires neitber ownership nor any mher inerest in (he
COMPANY Software. exoept for the fight to use and possess the COMPANY Soltware in accordance
with the t2rms and conditions of 1his Agreement
. Allrights nut expressty gramed (o SUBSCRIBER in s Agreauent ure wetwmed by COMPANY.

¢ SUBSCRIBER agrees Ui COMPANY Saltwin including, Lot vot Fmikd fo, syslons JSSigis. progans:
in source andfor object code Format, apprications, tezhnigues, ideas. andior know-how utilized anifor
develuged hy COMPANY e and shall remain the exclusive properly of COMPPANY. SUBSCRIBER
uprees thot the COMPANY Soflwors consists of COMPANYS uade seereis. COMPANY shall reaia of)
oapyrights in the COMPANY Software. wlhether publishied or unpublishec.

4. COMPANY agrees that all data provided 0 COMPANY for e puposes of sencrating the web site shall
remain e property of SUBSCRIZER.  Shauld SUBSCRIBER tetminale the Interact Scevices in good
signding md in accordanee with the rerminaticn provisions of this Agreemaim, COMPANY agrews to
return to SUBSCRIBER, 1t graphics. text documents, and data files held by CORPANY.

SUBSURIBER nurees that COMPANY possesses exclusive bitie 1

SUNSCREBER CAVERERSTHE FEES. tor estabtsbing new COMPANY Wb Norvises, e SUBSERURER
shiill pay :0 COMPANY the amounts s stiged in the Investinenl Summary.

NOT ASSIGNABLE.  The rights of the SUBSCRIBER under this Agreement are nol assignable without 1he prior
written consznt of COMPANY. Any aflempt 1o subliceuse, assign, epcumber or transfer sny of the rights. dutics or
palizmtions under this Agreemenl by the SUBSCRIBER is void. Subneel o the forcgoing. this Agicement shall I
Bitndling won el shudl inwee 5o he benefit of the prantic Forcto and their respeetive penvitted nssigns s suerssors

SOFTWARE_MAINTENANCE,  This SUBSCRIPTION AGREEMENT includes unlimited wlephone seppon,
Suppor: by communication niudens, and ali sofiware upgrades. cohancements and new sefzases. COMPAN Y zeserves
the right W chimge the fuactionafily of (o wleases of #s soltware ond SUBSCRIBER untlerstamds thit
COMPAMY is not obligaved t include specific Tinationality future releases unless provided for terein,

PAREIAL INVALIDITY.  Should amy provisios oo clause ol this Agreenient be held 1w beinvulid, such invalidity
shalt net affest any olher provision or clauss bereel, which can be giver eifecl wathout such izvalid provisien o7
Clawse.

RESPONSIBILITY QF DATA,  COMPANY will assmme responsibility Jor all date iransle, but nat responsitile
Iier uinta Bccuriey

.

SITE REQ ]

% SUBSCKIBER shall ruuntem a fngh speed miernet cosnection |1 Smihps dowalosd AND 51 2kbps upluad)
with & static 1P ardress and st be ahle i pravids COMPANY with §1 conncetion 16 SUBSCRIBER 'S
nelwors tarcugh Citrix GotoAssist. VPN, Citris, or Mic-osoft Terminal Services, COMPANY shall use
e connection o wsist with problem dregnosis wd cesotution.  COMPANY 15 nol respensthic fur
parchase of VPN client soltware Heense o configuation ol SUBSCRIBER's firewall settings. No
wireless inteenet coanectlons allowed.

b COMPAMNY shalt provide SUBSCRIBER wity remole suppont throngh the use of secuie counection aver
the iiernet conneetion via Citrix GotAssist, ITSUBSCRIBER will not gliow atozss trough GotuAssst.
COMPANY cimoot suaramee support standards will be met,
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b.

PROIRIETARY ENFORNA

CONDITIONS

ON.

Distritwtion of COMPANY Sofiwate. SUBACRIBER may nol sl ass g nansles, disclose,
cthersise makie aviilable, cither cincetly o inditectly, any vhjeet vade, docwmentation of othar muuerinl
ralating to the Softwisee, whelde or in pan, of iy copy ol the siume m any torrn. 4o any other persea o
entity

Coliware a5 Trule Seerer  SLIRSTRIBER shall mainttin the ceafidentinlity of the Sofiware and unless
spesifalty  suwthorizec by COMPANY of uxeept for owdinary  dnd necessary backip puUrposss.
SUBSCRIBER may not make or have mide amy ropics of the Software or un» pait theseof
CUBSCRIBER shati include COMPANY's propristury notice & other legend on ane copics niade by
SUBSCIIBER as peamitted hereunde.

NTY, IISCLAIMER, LIMITATION ON LIABLLITY, COMPANY warranis that the Sofiware will

substantially conform lo current specifications delivered by COMPANY 1o SUBSCRIBER pursuunt 1his
Agreement, including COMPANY's 1espouse to Uie Request log Proposal for six [6) months Following insealladion,
provided, however, thal COMPANY's wasronty hersunde shafl st rover ot apply to any solwure or part thezeof that
is not developed or desiared by COMPANY. 1o thie eveut that the Software is lound fo be defective in sush respect
and SUBSCRIBER nolifics COMPANY in wriling wilhin sis (6) manths ahier its recept of the Sollware of ary
sahstmtin! non-conformity of the Software with sach specifictions, COMPANY's sole ohiigaon andez this
wanmanty is o remedy such defect within a rensonsble time,  THE FOREGGING WARRANTY IS EXCLUSIVE
AND IS IADE IN LIEU OF ALL OTHER WARKANTIES OR REPRESENTATIONS, WHETHER EXPRESS OR
IMPLIED, IN FACT OR IN LAW, INCLUDING THE IMPLIED WARRAKTIES OF MERCHANTARBILITY AND
FITNESS FOR A PARTICULAR PURPOSE. COMPANY S-IALL IN NO EVENT BE LIARLE FOR DAMAJES
THAT EXCEED THE AMOUNT OF TH= CEARGLES PAID BY SUBSCRIBER HEREUNDER FOR THE
DEVELOPMENT AND LICENSE OF THE SOFTWARE. 1N NO EVENT SUALL COMPANY BE LIABLE FOR
SPECIAL, INCIDENTAL. EXEMPLARY. INDIRECT OR CONSEQUENTIAL DAMAGES OR FOR LQES OF
PROFITS. REVENUES OR DATA, EVEN IF COMPANY T1AS BLEN ADVISCD OF 'THE POSSIBIRATY OF
SUCH DAMAGLES,

HOLD UARMLESS.  SLBSCRIDER cgrees that it will hald COMPANY harmiess ngunst any claims, dsmages,
Linbilives, costs and expenses. including reasonable sttoreys! fees, ansineg out el or reluting o

a.

SURSCRIBER'S fiure o implemsnt any correetions, improverents et new releases relavng te the
Software. or any part thavol,

b SUBSCRIBER's unauthorized alterations to ¢r use al the Software, ot
¢ SUBSCRIBER's breach of any of its vbhgntons to nutintaie the eonficentindity of e Seftvare @
SURSCRIRERY unmtbnived copying thereol
TERMINATION,  This Agrcement or any liccnse referenced hereunder may be enmnated by COMPANY upon

writlen: notice to SUBSCRIBER if SUBSCRIBER perloms any Breach of the terms of tiis Agreement, Al the date
of lermivation of this Agreement, SUBSCRIBER shell promptly sewm W COMPARY aay Sofiwaie, related
documenlation. siterists and other property of COMPANY then in its possession, and any copics thereof wigicve
focaled. Noiwithstanding the furezuing. all provisinng hereof telating w0 conficentiafny of the Software shall swivive
the termunst.ob of this Agrcemant.

GENERAM.

i

h,

Tins Apreertent shadl be goverted by lie Liws of SURSCRIBER '« state of domicite and constitutes the
aiire Agreement berween the partics horeto with respect (o the Softwire deseribed hercin, and shall
supugsede all previons or cesirmpomieous negitintivns, commitmenis and writings with raspest to The
mistiers sel forth herein.

Al sccepiances by COMPANY of purchase orcers andd ] sales by COMIARY are cxpiessly limited o
gl made on the bass of lne terms sud conditions 3¢l lonth ferein. notwithstanding seaent or
scknpwicdgment of SUHSCRIBER'S order forme of specifications centaining uddisol vt differel
provisions. or conflicting wral sepreseniations By an agent, represemaive os emplovez ol TOMPANY.
any such additional o difforent lems e hereky objected ¢ Al acceprances hy COMPANY we
expessly conditiong) v SURSCRIBER's nssent to the additonit of differem eims and conditions s
forth i3 1nis Agrecmcat, I these terms sl condiions i Bt sveepibic. SUBSCRIBER should aotid)
COMPANY i once.



The Data Conversion Process

Purpose
One of the most difficult aspects of software transition revolves around data conversion. This
process takes place in one of two ways:

1. The manual method - In the manual mode the Client enters data from the existing system
into the new Tyler Technology system.

2. The automated method - In the automated mode a software program is written or coded in
order to facilitate moving information from the existing system to the new Tyler Technology
system.

Thisd ocument isp rovided to aid the Client in understanding the automated conversion process
and provide clear direction as to the responsibility and the scope of the process.

Who should read this document?
The obvious answer to this question is the individual at the Client site thati s most responsible for
the transition. Specifically it should be:
1. The individual responsible for extracting and providing data from the old system to the Tyler
Technology system.
2. Any individuals responsible at a department level.
3. Any individual that would benefit from understanding the conversion process

The Conversion Process
The process itself has a predefined set ofs teps that must take place for a successful conversion.

1. Initial data extraction - The Client must perform the preliminary extraction and transmission
ofda ta. '

2. Data Evaluation - Tyler Technologies will then be responsible for evaluating the information
that has been transmitted. Upon a successful evaluation the Client will be contacted for
further scheduling.

3. Conversion scheduling - Once a schedule has been decided upon, Tyler Technologiesw ill
proceed in development of thec onversion programs. During the development step, the
Client will be responsible for providing knowledge and insight into the information from their
current system

4. On-Site Conversion - Upon Tyler Technology’s arrival at the Client’s site for the conversion,
the Client will be responsible for a final extraction of the data. In mosts ituations the Client
will not have to transmit the final extraction to Tyler Technologies. The Tyler Technology
trainer on site will assistt he Client in preliminary INCODE application setup thati s required
for the conversion as well as execute the conversion programs and assisti n the verification
oft he converted information’s integrity. :

Event hough theT yler Technologyt rainers possess a great deal of knowledgein the area of
conversion, it is ultimately the Client's responsibility to validate any converted data. The sections
that follow clearly outline and describe each of the above steps.

Understanding the Conversion Process 1of4



Data Extraction and Transmission of Data

As stated in the contract, the Client must supply data in ASCII file format with unpacked data
fields. This terminology is sometimes considered confusing. The ASCII (pronounced as AS-key)i s
an abbreviation that represents the American Standard Code for Information Interchange. This
standard was established in 1967 and still represents one of the most important standards in the
computeri ndustry. Since that time, some vendors have deviated from this standard. An example
would be IBM's has a proprietary standard format abbreviated EBCDIC (pronounced EBB-see-dik).
This is their current standard on the System36 and AS400. Vendors also use compression
techniques in their data structures to pack numeric fields and dates. Since these techniques are not
standarda ndv ary from vendor to vendor, we are unablet op rocess this information. In the
simplest of terms the Client’s data that is transmitted to The Tyler Technology system should be
legible in a standard text processing program such as Windows textpad or wordpad. The characters
that you view on screen should be the same characters that are on your computer keyboard.

File Descriptions and layout

The contract further states that the Client must supply sufficient file descriptions and layout
information for the data. Sometimes file descriptions will be referenced as data definitions.
Normallyda taf iles haveo ner ow after another. Each row represents are cord or grouping of
information. As an example, a vendor filew ould normallyh avear ow for each vendor in the
system. The rows then have to be broken down further into columns or fields. An example of a
field in the vendor file could be vendor name.T he file description provides the information needed
to know exactly whatp osition each field starts and stops in each row. In all casesf ile descriptions
are absolutely necessary for any type of conversion.

Media Type

Also outlined in the contract is the media type that the information can be transmitted to The Tyler
Technology system. Unless the Client's existing system has a unix operating system, the most
desirablem edia to transmit thed ataw ould beac d. In situations where aw ritablec d is not
available the Client can submit the information on a zip disk or 4mm tape. If a 4mm tape is used
then the Client should transfer the information to the tape using the standard Windows backup
software. The Client may also submit the data via email when the Client has a compression utility
such as winzip and a fasta nd reliable internetc onnection. When the Client’s existing system has a
unix operating system, the Client may use any oft he methods mentioned above with the additional
transmittal method of a 4mm tape with the maximum capacity of 4gb or a % inch tape with the
maximum capacity of 1gb. The Client should include the Data Transmission Form with the media.
If the Client is using email to transmit the data please include the information from the Data
Transmittal Form in the email as text or an attachment. In situation where none of the above
options are available to the Client, arrangements should be made with Tyler Technologies as to
viable alternatives. These alternatives may involve additional fees.

There are certain vendors thatT yler Technologies has had considerable conversion experience and
has developed processes to extract the information from their proprietary data files. Other
vendorss tore their data in Microsoft Access or Microsoft SQL Server database. It isp ossible in
these situations that the Client can provide their existing data files in their current state without
data extraction. In this scenario the Client would only be responsible for providing a backup of their
current data.

The first data extraction is for the sole purpose of developing the conversion software. This
extraction should contain all the tables or files that are to be converted along with the appropriate
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record layouts. An incomplete extraction can produce time delays and undesirable results during
the actual conversion.

Final Data Extraction

The final data extraction will be performed on the day of or a day very close to the final
conversion. This extraction will be coordinated with Tyler Technology’s conversion personnel and
implementation coordinator.

Data Extraction Assistance

In almost all instances the Client owns its data, but the current software provider’s file descriptions
will be considered proprietary information.T here will be scenarios where the software provider will
not provide file descriptionso r will provide the descriptionsf or a fee. Any feesr equired by the
vendor are the responsibility of the Client and are noti ncluded in the contract. In many situations
the data will have proprietary fields with no easy solution fore xtraction. Tyler Technology’s years
of experience with data conversions has lead to many innovative techniques for data extraction.
When the Client has exhausted their available options, Tyler Technologies can assist with the data
extraction for additional fees. The Client will have the responsibility of contacting their sales
representative for a quote for additional services. Upon receipt ofa purchase order from the Client,
Tyler Technologies will proceed with this assistance.

Conversion Scheduling

Once Tyler Technologies has received the data from the Client a three stage evaluation process will
be implemented. Media will be evaluated as to itsr eadability. Each data file transmitted will be
reviewed as to its format, file description, and estimated complexity.W hen these two stages have
been successfully completed, T yler Technology’s implementation coordinator will schedule with the
Client a time for the data conversion, conversion assistance, and training. The third stage of the
evaluation is more detailed and will follow in approximately 3 weeks. During this stage the data
will be evaluated for its completeness, validity, and mandatory fields needed in the conversion. If
problems arise during this process, Tyler Technologies will communicate to the Client the
problems. The Client will be responsible for resolving the problems in a timely a manner as
possible so thatt he schedule is not affected. If no problems arise then the Clientc an assume that
Tyler Technologies is on schedule.

Timing is an importante lementd uring a data conversion. Scheduling oft he conversion will revolve
around the most advantageous cutoff dates. For example,i f a Client bills their utility customers at
the end of each month, the best time to do the conversion would be during the last two weeks of
the month. Financial conversionsw ill be easier to validate if performed after a period hasb een
closed. All of these elements will be discussed by the implementation coordinator with the Client
during scheduling.

Conversion Program Development

After Tyler Technologies receives and validates the Client’s data, the development of the
conversion program will begin. During thed evelopment process, questions about theC lient's
current data or application may be raised. The Client is responsible for providing contact
information for staff member(s) thata re capable of responding to questions for each module being
converted.

It is important for theC lient to understand that Tyler Technologies has am inimal amount of
experience with the Client’s current application. Questions raised by Tyler Technologies will be the
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result of analyzing data. There are a significant number of times when the data being analyzed
does not correspond with thei nformation that theC lient views on thes creen in their current
application. Providings taff members that have ani n depthk nowledge of the Client's current
application is a key element of a successful conversion.

Part of the development process will be testing the program with the data provided in the first
extraction. This testing will take place at Tyler Technology's facilities. Any potential problem areas
will be communicated to the Client.

Conversion Assistance

As part of the contract, a Tyler Technology’s trainer will be at the Client location during the actual
conversion. The trainer will provide conversion assistance in the areas of preliminary setup,
conversion program execution and data validation. Even though the primary focus of the trainer
is a successful completion of the conversion process,t he trainer will be providing a limited amount
of training in certain areas. In a majority of cases, the trainer responsible for the conversion
assistance will also be responsible for the training that will occur either before or after the
conversion.

It is important to note that the trainer will not be the programmer responsible for the creating or
modifying conversion program. The trainer will be responsible for conveying to the programmer
discovery of Client specific information before the final conversion and any mistakes found after the
conversion. The Client will need to facilitate the trainer by providing a comfortable place to work,
access to facilities before and after normal work hours and telephone communications.

Data Validation

The final step in the conversion process is the data validation.M uch attention will be given to data
integrity during the testing phase by the program developers. The conversion assistant will also
spend time testing the integrity of the information. Balances and the output of processes will be
tested after the conversion. A visual inspection of differentm odules will be performed by choosing
different records on ar andom base. But Datav alidation is ultimatelyt her esponsibilityo f the
Client.

Conclusion

After over 20 years and several hundred conversion experiences, Tyler Technologies has
determined thatt here are several key factors in a successful conversion.T he Clientn eeds to have
a realistic expectation of what is going to happen. The Client must understand that there are no
pleasant conversions;t herefore a successful conversion is one that provides the least amount of
displacement and discomfort. More than likely, the Client will have to change theirsc hedules and
prepare for a heavier work load during the conversion. The Client has to realize that the data on
the system being converted is exactly how the data will be on the new system. The conversion
process does not clean up or correcta ny information during the conversion process. The old adage
“garbage in, garbage out” is very relevant during the conversion process. One example would be a
general ledger conversion where the current system’s ledger is out of balance. After the
conversion, the INCODEg eneral ledger will be out of balance. Conversions maybe somewhat
mystical but the process is not magical. And finally, to have a successful conversion, there must be
a team approach by all those involved.
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