Contract No. 2018-0146

MAINTENANCE AND SUPPORT SERVICES AGREEMENT

This Maintenance and Support Services Agreement (“Agreement”) is entered into by and between Tyler
Technologies, Inc., a Delaware corporation with its principal place of business located at 5101 Tennyson
Parkway, Plano, Texas 75024 (“Tyler”) and the City of Corpus Christi, Texas whose address is P.O. Box
9277, Corpus Christi, Texas 78469 (the “Client”) and shall be effective as of February 1, 2019

(the “Effective Date”).

RECITALS AND INTENT

WHEREAS, Client has acquired licenses from Tyler to its proprietary software under that certain
Agreement (“Tyler Software”) by and between Tyler and the Client dated December 17, 2013 (the
“Software License Agreement”); and,

WHEREAS, Client desires Tyler to perform, and Tyler desires to perform, certain maintenance and
support services related to the Tyler Software as further detailed herein.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and other good and
valuable consideration, the sufficiency of which is hereby acknowledged by the parties, the parties
hereto agree as follows:

AGREEMENT

SECTION A — CERTAIN DEFINITIONS

1. “Agreement” means this Maintenance and Support Services Agreement.
2. “Client” means the City of Corpus Christi, Texas.

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

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

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

6. “Effective Date” means February 1, 2019.

7. “Investment Summary” means the agreed-upon cost proposal for the software receiving
maintenance and support services and shown in the attached as Exhibit A.

8. “Support Call Process” means the support call process applicable to all of our customers who have
licensed the Tyler Software. A copy of our current Support Call Process is attached hereto as Exhibit
B.
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10.

11.

12.
13.
14.

15.

16.

17.
18.

“Software License Agreement” means that certain Agreement by and between Tyler and the Client
dated December 17, 2013 and attached hereto as Exhibit C.

“Third Party Terms” means, if any, the end user license agreement(s) or similar terms for the Third
Party Software, as applicable.

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

“Third Party Products” means the Third Party Software and Third Party Hardware.
“Third Party Services” means the third-party services, if any, identified in the Investment Summary.

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

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

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

“ 2w 7

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

“you” and similar terms mean Client.

SECTION B — SOFTWARE LICENSE AGREEMENT

Adoption and Ratification of Prior Terms.

1.1 Tyler and Client hereby ratify, restate, assume, adopt, and agree to perform and be bound by
the covenants, terms, and conditions of the Software License Agreement, and all such
covenants, terms, and conditions are incorporated by reference as if set forth at length herein.

1.2 For the avoidance of doubt, the terms and conditions contained in this Agreement shall
supersede and control over any conflicting terms set forth in the Software License Agreement.

1.3 Client agrees to pay all fees arising under the Software License Agreement and this Agreement
in accordance with the payment terms therein and herein, as applicable.

Ownership of Tyler Software. We reserve all rights not expressly granted to you in this Agreement.
The Tyler Software and Documentation are protected by copyright and other intellectual property
laws and treaties. We own the title, copyright, and other intellectual property rights in the Tyler
Software and the Documentation. The Tyler Software is licensed, not sold.

SECTION C— MAINTENANCE AND SUPPORT

Maintenance and Support Services. Aslong as you are not using the Help Desk as a substitute for
our training services on the Tyler Software, and you timely pay your maintenance and support fees,
we will, consistent with our then-current Support Call Process:

1.1 perform our maintenance and support obligations in a professional, good, and workmanlike
manner, consistent with industry standards, to resolve Defects in the Tyler Software (limited to
the then-current version and the immediately prior version); provided, however, that if you
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modify the Tyler Software without our consent, our obligation to provide maintenance and
support services on and warrant the Tyler Software will be void;

1.2 provide telephone support during our established support hours;

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

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

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

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

3. Hardware and Other Systems. If you are a self-hosted customer and, in the process of diagnosing a
software support issue, it is discovered that one of your peripheral systems or other software is the
cause of the issue, we will notify you so that you may contact the support agency for that peripheral
system. We cannot support or maintain Third Party Products except as expressly set forth in the
Agreement. In order for us to provide the highest level of software support, you bear the following
responsibility related to hardware and software: (a) all infrastructure executing Tyler Software shall
be managed by you; (b) you will maintain support contracts for all non-Tyler software associated
with Tyler Software (including operating systems and database management systems, but excluding
Third-Party Software, if any); and, (c) you will perform daily database backups and verify that those
backups are successful.

4. Other Excluded Services. Maintenance and support fees do not include fees for the following
services: (a) initial installation or implementation of the Tyler Software; (b) onsite maintenance and
support (unless Tyler cannot remotely correct a Defect in the Tyler Software, as set forth above); (c)
application design; (d) other consulting services; (e) maintenance and support of an operating
system or hardware, unless you are a hosted customer; (f) support outside our normal business
hours as listed in our then-current Support Call Process; or (g) installation, training services, or third
party product costs related to a new release. Requested maintenance and support services such as
those outlined in this section will be billed to you on a time and materials basis at our then current
rates. You must request those services with at least one (1) weeks’ advance notice.
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5. Current Support Call Process. Our current Support Call Process for the Tyler Software is attached to
this Agreement as Exhibit B.

6. Discontinuation of Maintenance and Support. If you have opted not to purchase ongoing
maintenance and support services for the Tyler Software, the after the initial term of this
Agreement, you will only receive ongoing maintenance and support on the Tyler Software on a time
and materials basis. In addition, you will: receive the lowest priority under our Support Call Process;
(i) be required to purchase new releases of the Tyler Software, including fixes, enhancements and
patches; (ii) be charged our then-current rates for support services, or such other rates that we may
consider necessary to account for your lack of ongoing training on the Tyler Software; (iii) be
charged for a minimum of two (2) hours of support services for every support call; and, (iv) not be
granted access to the support website for the Tyler Software or the Tyler Community Forum.

SECTION D — INVOICING AND PAYMENT; INVOICE DISPUTES

1. Maintenance and Support Fees.

1.1 Year 1 maintenance and support fees are shown in the Investment Summary and shall be
invoiced on February 1, 2019 and payable in accordance with the terms of the Software
License Agreement and this Agreement. Maintenance and support fees for Year 2 through
Year 5 shall be invoiced annually in advance and due on every anniversary of October 1st.

1.2 To the extent applicable, if the Client has already paid a portion of the maintenance and support
fees for the Tyler Software shown in the Investment Summary, then the Client shall pay a
prorated portion of maintenance and support fees for such Tyler Software up to October 1st of
the applicable calendar year during the initial term of this Agreement. Thereafter, the Clients
maintenance and support term for such Tyler software shall align with the dates shown in
Section E(1) “Term”.

1.3 [INTENTIONALLY OMITTED].

2. Failure to Pay. We reserve the right to suspend maintenance and support services if you fail to pay
undisputed maintenance and support fees within thirty (30) days of our written notice. We will
reinstate maintenance and support services only if you pay all past due maintenance and support
fees, including all fees for the periods during which services were suspended

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

SECTION E —TERM AND TERMINATION

1. Term. We provide maintenance and support services on an annual basis. The initial term
commences on the October 1, 2018 and remains in effect for five (5) year, as detailed in the table
immediately below.

Initial Term Year Duration

Year 1 October 1, 2018 through September 30, 2019
Year 2 October 1, 2019 through September 30, 2020
Year 3 October 1, 2020 through September 30, 2021
Year 4 October 1, 2021 through September 30, 2022
Year 5 October 1, 2022 through September 30, 2023

2. Termination for Cause. If you believe we have materially breached this Agreement, you will invoke
the Dispute Resolution clause set forth in the Software License Agreement. You may terminate this
Agreement for cause in the event we do not cure, or create a mutually agreeable action plan to
address, a material breach of this Agreement within thirty (30) days of the commencement of
dispute resolution proceedings as contemplated in the Software License Agreement. In the event of
termination for cause, you will pay us for all undisputed fees and expenses related to the software,
products, and/or services you have received, or we have incurred or delivered, prior to the effective
date of termination.

SECTION F — DISCLAIMER; LIMITATION OF LIABILITY

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

2. LIMITATION OF LIABILITY. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, OUR
LIABILITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORY OF
CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO THE
THEN-CURRENT ANNUAL MAINTENANCE AND SUPPORT FEE. THE PARTIES ACKNOWLEDGE AND
AGREE THAT THE PRICES SET FORTH IN THIS AGREEMENT ARE SET IN RELIANCE UPON THIS
LIMITATION OF LIABILITY AND TO THE MAXIMUM EXTENT ALLOWED UNDER APPLICABLE LAW, THIS
SECTION F(2) “LIMITATION OF LIABILITY” AND SECTION F(3) “EXCLUSION OF CERTAIN DAMAGES”
AND EACH SHALL APPLY REGARDLESS OF THE FAILURE OF AN ESSENTIAL PURPOSE OF ANY REMEDY.

3. EXCLUSION OF CERTAIN DAMAGES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
IN NO EVENT SHALL WE BE LIABLE FOR ANY SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR

5/84



Contract No. 2018-0146

CONSEQUENTIAL DAMAGES WHATSOEVER, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

SECTION G — GENERAL TERMS AND CONDITIONS

1. Binding Effect; No Assignment. This Agreement shall be binding on, and shall be for the benefit of,
either your or our successor(s) or permitted assign(s). Neither party may assign this Agreement
without the prior written consent of the other party; provided, however, your consent is not
required for an assignment by us as a result of a corporate reorganization, merger, acquisition, or
purchase of substantially all of our assets.

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

party.

3. Severability. If any provision of this Agreement (or any portion thereof) or the application of any
such provision (or any portion thereof) to any person or circumstance shall be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision hereof (or the remaining portion thereof) or the
application of such provision to any other persons or circumstances. Additionally, any provision of
this Agreement is found by a proper authority to be unenforceable, illegal, or invalid, such provision
will be changed and interpreted so as to best accomplish the objectives of such unenforceable or
invalid provision within the limits of applicable law or applicable court decision.

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

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

6. Contract Documents. This Agreement includes the following exhibits:

Exhibit A: Investment Summary
Exhibit B:  Support Call Process
Exhibit C: Software License Agreement

[Signature page to follow]
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IN WITNESS WHEREOF, a duly authorized representative of each party has executed and delivered this
Agreement as of October 1, 2018.

TYLER TECHNOLOGIES, INC.:

By 5%@7 &/

Sherry Clark

Name:

Title: Sr. Corporate Attorney

Address for

Notices: Tyler Technologies, Inc.
One Tyler Drive
Yarmouth, ME 04096
Attention: Chief Legal Officer

With copy to:

Tyler Technologies, Inc.
5101 Tennyson Parkway
Plano, TX 75024

Attention: Legal Department

THE CITY OF CORPUS CHRISTI, TEXAS:

By:

Name:

Title:

Address for
Notices: The City of Corpus Christi
P.O. Box 9277

Corpus Christi, TX 78469

Attention:
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EXHIBIT A
Investment Summary

The following Investment Summary details the software that will receive maintenance and support

services under the Agreement. This Investment Summary is effective as of the Effective Date.

Capitalized terms not otherwise defined will have the meaning assigned to such terms in the
Agreement.

[Remainder of page is intentionally left blank; document follows immediately behind]
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Prepared for: Quoted By: Shane Cleaveland
Gilbert Hernandez Quote Date: 11/09/18
City of Corpus Christi Expiration Date: 03/09/19

Municpal Courts Services Asst. Director

(361) 826-3331
GilbertH@cctexas.com

Tyler Related Products and Services

Description 2018-2019 2019-2020 2020-2021 2021-2022 2022-2023

Court Case Management Suite
Criminal Court Case Management $123,353 $127,054 $130,865 $134,791 $138,835
Incode Court Online Component $1,200 $1,200 $1,200 $1,236 $1,236
Incode Content/Document Management Suite $7,381 $7,602 $7,830 $8,065 $8,307
System Software $3,366 $3,467 $3,571 $3,678 $3,788
Courts & Justice - Custom Programming - Court Room Scrreen Interface $1,654 $1,703 $1,754 $1,807 $1,861
Courts & Justice - Custom Programming - Attorney Filing Portal $3,750 $3,750 $3,750 $3,863 $3,863
Courts & Justice - Custom Programming - CMV ldentification Scan $2,500 $2,500 $2,500 $2,575 $2,575
Courts & Justice - Custom Programming - Case Participant Self Checkin $1,500 $1,500 $1,500 $1,545 $1,545
Courts & Justice - Custom Programming - Officer Scheduling $2,756 $2,839 $2,924 $3,012 $3,102
Epson Thermal Receipt Printer Maintenance $2,702 $2,783 $2,866 $2,952 $3,041
Media Plus Cash Drawer Maintenance $532 $548 $565 $582 $599
Tyler U $5,000 $5,150 $5,305 $5,464 $5,628
Basic Network Support Service $729 $751 $774 $797 $821
Topaz Signature Pad $540 $557 $573 $590 $608
Topaz Signature Pad $490 $505 $520 $535 $551
TXDOT Vehicle Owner Interface $3,000 $3,090 $3,183 $3,278 $3,377

Subtotal Annual Maintenance $160,453 $164,998 $169,680 $174,770 $179,737
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EXHIBIT B
Support Call Process
Support Channels
Tyler Technologies, Inc. provides the following channels of software support:

(1) Tyler Community — an on-line resource, Tyler Community provides a venue for all Tyler clients
with current maintenance agreements to collaborate with one another, share best practices and
resources, and access documentation.

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

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

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

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

Support Availability

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

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

Labor Day

Issue Handling

Incident Tracking

Every support incident is logged into Tyler’s Customer Relationship Management System and given a
unique incident number. This system tracks the history of each incident. The incident tracking number is
used to track and reference open issues when clients contact support. Clients may track incidents, using
the incident number, through the portal at Tyler’s website or by calling software support directly.
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Incident Priority
Each incident is assigned a priority number, which corresponds to the client’s needs and deadlines. The
client is responsible for reasonably setting the priority of the incident per the chart below. This chart is
not intended to address every type of support incident, and certain “characteristics” may or may not
apply depending on whether the Tyler software has been deployed on customer infrastructure or the
Tyler cloud. The goal is to help guide the client towards clearly understanding and communicating the
importance of the issue and to describe generally expected responses and resolutions.

P[er;y Characteristics of Support Incident Resolution Targets
Support incident that causes (a) Tyler shall provide an initial response to Priority
complete application failure or Level 1 incidents within one (1) business hour of
application unavailability; (b) receipt of the support incident. Tyler shall use
1 application failure or unavailability commercially reasonable efforts to resolve such
Critical in one or more of the client’s support incidents or provide a circumvention
remote location; or (c) systemic loss | procedure within one (1) business day. For non-
of multiple essential system hosted customers, Tyler’s responsibility for lost or
functions. corrupted data is limited to assisting the client in
restoring its last available database.
Support incident that causes (a) Tyler shall provide an initial response to Priority
repeated, consistent failure of Level 2 incidents within four (4) business hours of
essential functionality affecting receipt of the support incident. Tyler shall use
) more than one user or (b) loss or commercially reasonable efforts to resolve such
High corruption of data. support incidents or provide a circumvention
procedure within ten (10) business days. For non-
hosted customers, Tyler’s responsibility for loss or
corrupted data is limited to assisting the client in
restoring its last available database.
Priority Level 1 incident with an Tyler shall provide an initial response to Priority
existing circumvention procedure, Level 3 incidents within one (1) business day of
or a Priority Level 2 incident that receipt of the support incident. Tyler shall use
affects only one user or for which commercially reasonable efforts to resolve such
3 there is an existing circumvention support incidents without the need for a
Medium | procedure. circumvention procedure with the next published
maintenance update or service pack. For non-
hosted customers, Tyler’s responsibility for lost or
corrupted data is limited to assisting the client in
restoring its last available database.
Support incident that causes failure | Tyler shall provide an initial response to Priority
4 of non-essential functionality or a Level 4 incidents within two (2) business
Non- cosmetic or other issue that does days. Tyler shall use commercially reasonable
critical | not qualify as any other Priority efforts to resolve such support incidents, as well as
Level. cosmetic issues, with a future version release.
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Incident Escalation
Tyler Technology’s software support consists of four levels of personnel:
(1) Level 1: front-line representatives
(2) Level 2: more senior in their support role, they assist front-line representatives and take on
escalated issues
(3) Level 3: assist in incident escalations and specialized client issues
(4) Level 4: responsible for the management of support teams for either a single product or a
product group

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

Remote Support Tool

Some support calls require further analysis of the client’s database, process or setup to diagnose a
problem or to assist with a question. Tyler will, at its discretion, use an industry-standard remote
support tool. Support is able to quickly connect to the client’s desktop and view the site’s setup,
diagnose problems, or assist with screen navigation. More information about the remote support tool
Tyler uses is available upon request.
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EXHIBITC
Software License Agreement

[Remainder of page is intentionally left blank; document follows immediately behind]
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