
AMENDMENT

This amendmem (" Amendment") is made this  ( a" I  , ,  day of I ) Pr.em 2016 by and between Tyler
Technologies, Inc. with offices a[ One Tyler Dme, Yarmouth, Maine 04096(` Tyler") and SL John [ hc Baptis[ Parish

with offices a[ 1801 W. Airline Highway, La Place, Louisiana 70068- 3345 (" ClienP').

WHEREAS, Tyler and the Client are parties m an agreement dated November 1 Q 2016 (" AgreemenP'); and

WHEREAS, Tyler and Clien[ duire to amend the Agreement;

NOW THEREFORE, in consideration of the mutual pmmises hereinafter contained, Tyler and[ he Client agree as

follows:

1.   Exhibit B Section l. l is hereby deleted in ils entirety and replaced with lhe following:

License Fees: License fees are iuvoiceA as follows (a) 25% on the Effective Date; and( b) 75% on the date

when we make[ he applicable Tyler Software available[ o you for downloading( the" Available Download
Date")."

2.   This Amendment shall be govemed by and cons[ rued in aceordance with Ihe terms and conditions of the
Agreemenl.

3.   All other tertns and conditions of the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties here[o have executed this Amendment as of the dales set forth below.

Tyler Technologies, Inc. St. John[ he Baptist Pansh

ERP and School Division

BY:    By:  ' r  - 9 wc^t.      4 .

Name:  RobertKennedv-Jense Name: lU- l1l.l,Ile I) O OM

Title:   SeniorComora[eA[tomev T; e:  fxi.ri5h Pre iden+
Date:   December 6. 2016 Date:   IG IC11 I ( D I lY
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LICENSE AND SERVICES AGREEMENT

This License and Services Agreement is made 6etween Tyler Technologies, Inc. and Qient.

WHEREAS, Client selected Tylerto license the software products and perform the services set torth in the

Investment Summary and Tyler desires to perform such actions under the terms of Ihis Agreemenp

NOW THEREFORE, in consideration of the foregoing and of Ihe mutual covenants and promises set( orth in Ihis
Agreement, Tyler and Qient agree as follows:

SECTION A— DEFINITIONS

Agreement" means this License and Services Agreement.

BusinessTravel Policy" means our bu5iness travel policy. A mpY of our current Business Travel Policy
is attached as Schedule 1 to Exhibit B.

Client" means SL John the Baptist Parish.

Defect" means a failure of the Tyler Software to substan[ ially conform to[ he functional descriptions

set forth in our written proposal to you, or Iheir functional equivalent Future functionality may 6e
updated, modified, or otherwise enhanced through our maintenance and support services, and the

goveming functional descriptions for such future functionaliry will be set forth in our themcurrent
Documentation.

Developer" means a third party who owns the intellectual property rights to Third Party Software.
Documentation" meansanyonlineorwrittendommentationrelatedtotheuseorfunctionalityot[ he

Tyler Software[ hat we provide or otherwise make availa6le to you, induding instructions, uzer guides,
manuals and other Gaining or self- help documentation.
Effective Date" means the date on which your authorized representative signs[ he Agreement.

Force Majeure" means an event beyond the reasonable con[ rol of you or us, induding, without
limitation, govemmental action, war, riot or civil commo[ ion, fire, natural disasrer, or any other cause
hat muld not with reasonahle diligence be foreseen or prevented by you or us.
Investment Summary" means the agreed upon mst proposal for[ he software, products, and services

attached as Exhibit A.

Invoicing and Payment Policy" means[ he invoicing and payment policy. A copy of our current
Invoicing and Payment Policy is attached az Exhibit B.

Maintenance and Support AgreemenY' means the terms and conditions goveming the provision of
maintenance and support services to all of our customers. A copy o( our current Maintenance and
Support Agreement is attached as Exhi6it C.

Support Call Process" means the support call process applica6le m all of our customers who have

licensed Ihe Tyler Software. A copy of our current Support Call Process is attached as Schedule 1 to
Exhibit C.

Third PartyTerms" means, if any, the end user litense agreement s) or similar terms forthe Third Party
Software, as applicable and attached as Exhi6it D.

Third Party Hardware" means the third parry hardware, if any, identified in the Investment Summary.
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Third Party Products" means the Third Parry Sokware and Third Party Hardware.
Third Party Sokware" means the third party sokware, if any, identified in the Investmeni Summary.
Tyler" means Tyler Technologies, Inc., a Delaware corpora[ ion.

Tyler Software" means our proprietary software, induding any integrations, custom modifications,
and/ or other related interfaces identified in the Investment Summary and licensed 6y us to you through

thls Agreement.

we", " us"," our" and similar terms mean Tyler.

you" and similar terms mean Client.

SECTION B— SOFTWARE LICENSE

1.   License Grant and Restrictions.

1. 1 We grant to you a license to use Ihe Tyler Sokware tor your internal 6usiness purposes onty, in[ he

smpe of the intemal business purposes disdosed to us az of the Effective Date. Vou may make mpies of

the Tyler Software for backup and testing purposes, so long as such ropies are not used in production
and the testing is for intemal use only. Your rights to use the Tyler Software are perpetual but may be
revoked if you do not comply with the terms of this Agreement.

L2 The Documentation is licensed to you and may be used and copied by your employees for internal, non-
commercial reference purposesonly.

13 You may not (a) Vansfer or assign the Tyler Software to a third parry; ( 6) reverse engineer, demmpile,
or disassemble the Tyler Software; ( c) rent, ease, lend, or provide commercial hosting services with the
Tyler Software; or( d) publish or otherwise disclose[ he TYler Software or pocumentation to third

parties.

1. 4 The lirense terms in this Agreement apply to updates and enhancements we may provide m you or
make available to you Ihrough your Maintenanre and Support Agreement.

1. 5 The right m transfer the Tyler Software to a replatement hardware sysrem is induded in your license.

Vou will give us advance written notire of any such transfer and will pay us for any required or
requested technical assistance from us associated with such Iransfer.

1. 6 We reserve all rights not expressly granted to you in this Agreement. The Tyler Software and
Documentation are protected 6y copyright and other intellectual property laws and treaties. We own
the title, mpyright, and other intellectual properiy rights in the Tyler Sokware and the Documentation.

The Tyler Software is licensed, not sold.

2.   License Fees. Vou agree m pay us the license fees in the amounts set forth in the Imestment Summary.
Those amounts are payahle in acmrdance with our Invoicing and Payment Policy.

3.   Escrow. We maintain an escrow agreement with a third party under which we place the source code for
each major release of the Tyler Software. Vou may be added as a beneficiary ro the escrow agreement by

completing a siandard beneficiary enrollment form and paying the annual beneficiary fee set forth in the
Imestment Summary. Vou will be responsible for maintaining your ongoing status as a beneficiarg induding
payment of the themcurrent annual beneficiary fees. Release of source code for the Tyler Software is

strictly governed by the rerms of the escrow agreement.

0.   Limited Warranty. We warrant that the Tyler Software will be without Defect( s) as long as you have a
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Maintenance and Support Agreement in effect If the Tyler Software does not perform as warranted, we will

use all reasonable efforts, wnsistent with indusvy standards, m mre the Defect as set forth in the
Maintenance and Support Agreement.

SERION C— PROFESSIONAL SERVICES

1.   Services. We will provide you the various implementatiomrelated serv ces itemized in the Investment

Summary and described in our industry standard implementation plan. We will finalize that dommentation
with you upon ezecution of Ihis Agreement.

2.   Professional5ervices Fees. Vou agree to pay us the professional services fees in the amoun[ s se[ forth in [ he

Investment Summary. Those amounts are payable in accordance wi[ h our Invoicing and Payment Policy.
Vou acknowledge that the fees stated in the Investment Summary are good- faith es[ imates of the amount of
time and materials required for your implementation. We will bill you the actual feez incurred based on the

in- scope services provided to you. Any discrepancies in the to[ al values set forth in [ he Imestment

Summary will be resolved by multiplying the applicable hourly ra[ e bythe qmted hours.

3.   Additional Services. The Inves[ ment Summary mntains the scope of services and related costs ( induding
programming and/ or in[ erface estimates) required forthe project 6ased on our understanding of the
specifications you supplied. If additional work is required, or if you use or request additional services, we

will p ovide you with an addendum or change order, as applicable, outlining the costs forthe additional

work. The price quotes in [ he addendum or change order will be valid for thirty( 30) days from the date of
the quote.

4.   W nrellation. We make all reasonable efforts[ o schedule our personnel for travel, induding arranging Vavel
reservations, at least two( 2) weeks in advance of commitments. Therefore, if you cancel services less than
two 2) weeks in advance( other[ han for Force Majeure or breach by us, you will be liable for all( a) non-
refundable expenses incurred hy us on your behalf, and ( b) daily fees aswtiated with cancelled pro( essional
services if we are unable to reassign our personneL We will make all reasonable efforts[ o reassign
personnel in the event you cancel within [ wo( 2) weeks of scheduled commitments.

5.  Services Warrantv. We will perform the servires in a professional, workmanlike manner, mnsistent with

indusVy standards. In the event we provide services[ hat do not mnform to[ his warranty, we will re-
perform such services at no additional cost to you.

6.   Site Access and Reouirementz. At no cost[ o us, you agree to provide us with full and free access m your

personnel, facilities, and equipment as may he reasonably necessary for us to provide implementa[ ion
services, su6ject to any reasonable semrity pro[ omis or other written policies provided to us as of the

Effective Date, and thereaher as mutually agreed to by you and us. Vou further agree to provide a
reasonably suitable environment, location, and space for the installation of the Tyler Software and any Third
Party Products, induding, without limitatioq sufficient electrical circuits, wbles, and othe reasonably
necessary items required for the installation and operation of[ he Tyler Software and any Third Parry
Products.

7.   Qient Assistance. You acknowledge that the implementation of the Tyler Sohware is a moperative process
requiring the time and resources of your pe sonnel. Vou agree to use all reasonable efforts to moperate

with and assist us as may be reasonably required to meet the agreed upon project deadlines and other

milestones for implementation. This moperation indudes at least working with us[ o schedule the
implemen[ atioo-related services outiined in this Agreement. We will not he liable( or failure m meet any
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deadlines and milestones when such faiWre is due to Force Majeure or to the failure by your personnel to
provide such cooperation and assistance( either Ihrough action or omission).

SERION D— MAINTENANCE AN P SUPPORT

This Agreement indudes[ he period of free maintenance and support services identitied in [ he Invoicing and
Payment Poliry. If you have purchased ongoing maintenance and support services, and continue to make

timely payments for them acmrding m our Invoicing and Payment Policy, we will provide you with
maintenance and support servires forthe Tyler Software under[ he terms of our standard Maintenanre and
Support Agreement.

If you have opted not to purchase ongoing maintenanre and support services for[ he Tyler Sof[ware, the
Maintenance and Support Agreement does not apply to you. Instead, you will only receive ongoing
maintenance and support on the Tyler Software on a time and materials basis. In addition, you will:

i)       receivethelowestprioriryunderour5upportCallProcess;
ii)       he required to purchase new releases of the 7yler Sokware, induding fixes, enhancements and

patches;

iii)      be charged our then- current ra[ es for support services, or such other rates that we may
consider necessary m acmunt for your lack o( ongoing training on the Tyler Software;

iv)      be charged for a minimum of two (2) hours of support services for every support call; and
v)       not 6e granted access to the support website( or the Tyler Software or Ihe Tyler Community

Forum.

SERION E— THIRD PARTV CRODURS

To the extent there are any Third Party Products set forth in Ihe Imestment Summary, the following terms and
condi[ ions will apply

1.  Third Partv Hardware. We will sell, deliver, and install onsite[ he Third Party Hardware, i( you have
purthased any, for the price set forth in the Investment Summary. Those amoun[ s are paya6le in
accordance with our Invoicing and Payment Policy.

L Third Partv Software. Upon payment in full of the Third Party So( tware license( ees, you will receive a non-
transferable license to use the Third Party Sokware and related documentation for your internal business
purposes only. Your license rights to Ihe Third Party Software will be govemed by the Third Party Terms.

2. 1 We will install onsite the Third Party Software. The installation cos[ is induded in the installation fee in
he Investment Summary.

2. 2 If the Developer charges a fee for future update; releases, or other enhancemenls to the Third Party
Sokware, you will be required to pay such additional future fee.

23 The right to transfer the Third Party Software to a replacement hardware system is govemed by the
Developer. Vou will give us advance written notice of any such Iransfer and will pay uz for any required
or requested technical assistance from us associated with such Vansfer.

3.  Third Partv Produc[ s Warrant-

4
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3. 1 We are authorized by each Developer to grant ortransfer the licenses to the Third Farty Software.

32 The Third Party Hardware will he new and unused, and upon payment in full, you will receive free and
dear title m the Third Party Hardware.

33 You acknowledge that we are not the manufacturer of the Third Party Products. We do not warrant or
guarantee the performance of the Third Party Products. However, we grant and pass through to you

any warranty that we may receive from the Developer or supplier of the Third Party Products.

4.   Maintenance. If you have a Maintenanre and Support Agreement in effect, you may report defects and

other issues related ro the Third Party Software direcHy m us, and we will ( a) directly address the defect or
issue, to the exten[ i[ relates to our Interfare with the Third Party Software; and/ or 6) facilitate resolution
with Ihe Developer, unless that Developer requires that you have a separate, direct maintenance agreement

in effect with Ihat Developer. In all events, if you do not have a Maintenanre and Support Agreement in

effect with us, you will be responsi6le for rewlving defec[ s and other issues related io the Third Party

Software directly with the Developer.

SECTION F— INVOICING AND PAVMENT; INVOICE DISPUTES

1.   Invoicin¢ and PavmenG We will invoice you for all fees set forth in the Investment Summary per our

Imoicing and Payment PoGcy, su6ject[ o Sec[ ion F 2-

2.   Invoice Disoutes. If you believe any delivered mftware or service does not mnform 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 cam m firm the issue and respond to your notice with either a justification of the invoice, an adjustment

to[ he invoice, or a proposal addressing the issues presented in your notice. We will work with you as may

be neressary to develop an action plan that ouHines reasonable steps m 6e taken by each of us to resolve
any issues presented in your notice. You may withhold payment of[ he 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 ac[ lon items outlined In the action plan because of your failure ro complete the items agreed to be done

by you, then you will remit full payment of the invoice. We reserve the right to wspend delivery of all
services, including maintenance and support servires, if you fail ro pay an invoire not disputed as described
above within fifteen ( 15) days of notice of our intent m do so.

SECTION G— TERMINATION

L Por Cause. If you believe we have materially breached this Agreement, you will invoke the Dispute

Resolution dause set forth in Section I( 3). Vou may terminate this Agreement for cause in the event we do
not cure, or create a mutually agreeable action plan to address, a material breach of this Agreement within

the thirty (30 day window set forth in Section I( 3). In the event of termination for cause, you will pay us for
all undisputed fees and expenses related ro the sokware, products, and/ or services you have received, or

we have incmred or delivered, prior to the effective date of termination.

2.   Lack of Appropriations. If you should not appropriate or otherwise receive funds mfficient to purchase,

lease, operate, or maintain the software or services set forth in this Agreement, you may unilaterally

terminate this Agreement effective on the final day of the fiscal yearthrough which you have funding. Vou
will make every effort m give us at leazt thirty( 30) days written notice prior to a termination for lack of

tyier
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appropriations. In [ he even[ o( termination due m a lack of appropriations, you will pay us for all
undisputed fees and expenses related m the wftware and/ or services you have received, or we have
incurred or delivered, prior m the effective dare of termination. Any disputed fees and expenses must have
been submitted to Ihe Imoice Dispute process set for[ h in Section F 2) at[ he time of termination in order to

be withheld at termination. Vou will not 6e entitled [ o a refund or offset of previously paid license and
otherfees.

3.   Force Maieure. Except foryour payment obligations, either you or we may terminate this Agreement if a
Force Majeure event suspends performance of scheduled tasks for a period of forty-five( 45) days or more.

In the event o( termination due m Force Majeure, you will pay us for all undisputed fees and expenses
related ro the software and/ or services you have received, or we have incurred or delivered, prior m the

effective date of termination. Any disputed fees and e* penses must have been mbmitted to the Invoice
Dispute process ret forth in Section F 2) at the time of termina[ ion in order co be withheld at termination.

Vou will not be entiHed m a refund or offset of previously paid license and other fees.

SECTION H— INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1.   Intelleccual Pmoertv Infrinzement Indemnification.

1. 1 We will defend you against any third party daim s) Ihat Ihe Tyler Software or pocumentation infringes
hat third party' s pa[ ent, copyright, or trademark, or misappropriates its bade secrets, and will pay the

amount of any resulting adverse final judgment (or rettlement m which we consen[. You must notify us

promptly in wri[ ing of the daim and give us sole control over its defense or settlement. Vou agree to
provide us with reasonahle assistance, cooperation, and information in defending the daim at our
expense.

L2 Our obligations under this Section H 1) will not apply m the extent the daim or adverse final judgment is
based on your (a) use of a previous version of[ he Tyler Sokware and the daim would have been

avoided had you installed and used the current version of the Tyler Software, and we provided notice o/

that requirement to you; ( b) combining the Tyler Software wi[ h any product or device not provided,

contemplated, or approved 6y us; ( c) alte ing or modifying the TylerSokware, induding any
modification 6y third parties at your direction or otherwise permitted by you; ( d) use of Ihe Tyler
Software im m Vadiction of this Agreement, induding with non- licensed Ihird parcies; or( e) willful
infringement, induding use of the Tyler Software after we notify you to dismniinue use due to such a
claim.

13 If we rereive informatiom m ceming an infringement or misappropriation daim related to Ihe Tyler
Sokware, we may, at our e* pense and without obligation to do so, eithec (a) procure for you[ he right
to rontinue its use; ( b) modify it to make it nominfringing; or( c) replace it with a functional equivalent,

in which case you will smp running[ he allegedly infringing Tyler Software immediately. Alternatively,
we may decide to li[ igate [ he daim to judgmen[, in which case you may mntinue to use the Tyler
Software mnsisten[ with the terms of Ihis Agreemen[.

1. 4 If an infringement or misappropriation daim is fully litigated and your use of the Tyler Software is
enjoined by a cour[ of competent jurisdiction, in addition to paying any adverse final judgment( or
settlement to which we consent), we will, at our option, either (a) procure[ he right m coniinue its use;

b) modify it to make it non- infringing; () replare it with a functional equivalent; or( d) terminate your
license and re( und the license( ees paid for the infringing Tyler Software, as depreciated on a straight-

j. tyler
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line basis measured over seven ( 7) years from [ he Effective Date. We will pursue those options in[ he
order listed herein. This section provides your exdusive remedy foi Ihird party mpyright, patent, or
trademark infringement and trade recret misappropriation daims.

2.  Generallndemni( ication.

2. 1 We will indemnify and hold harmless you and your agents, officials, and employees from and against any
and all Ihird- parry daimz, losses, lia6ilities, damages, ms[ s, and expenses( induding reasonable
attorney' s fees and msts) for( a personal injury or property damage to the extent caused by our
negligenre or willful misronduct; or( b) our viola[ ion of a law applicable[ o our performance under[ his

Agreement You must notify us promptly in writing of the daim and give us sole rontrol over its defense
or settlement You agree to provide us with reasonable assistance, moperation, and information in

defending[ he daim at our expense.

21 To the extent permitted hy applicable law, You will indemnify and hold harmless us and our agen[ s,
officials, and employees from and against any and all[ hird- party daims, lossez, liahilities, damages,

costs, and expenses( induding reasonable attorney' s fees and rosts)( or personal injury or property
damage to the exten[ caused 6y your negligence or willful misconducq or( h) your violation of a law
applicable m your performance under this Agreement We will no[ ify you promptly in writing o/[ he
daim and will give you sole mntrol over its defense or setHemenG We agree to provide you with

reasonable assistance, moperation, and information in defending the daim at your expense.

3.   DISCLAIMER. EXCEPTFORTHEE%PRESSWARRANTIESPROVIDEDINTHISAGREEMENTANDTOTHE

MA%IMUM E% TENT PERMITTED BY APPLICABLE V1W, WE HEREBV DISCLAIM ALL OTHER WARRANTIES

AND CONDITIONS, WHETMER EXPRE55, IMP IED, OR STATUTORV, INC UDING, BUT NOT LIMITED TO, ANV

IMPLIED WARRANTIES, DUTIES, OR CONDITIONS OF MERCHANTABILITV OR FITNE55 FOR A PARTICULAR

PURPOSE.

4.   LIMITATION OF LIABIIITV. EXCEPT AS OTHERWISE EXPRESSLV SET FORTH IN THIS AGREEMENT, OUR

LIABILITV FOR DAMAGES FRISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORV OF

CONTRACT OR TORT, INCWDING NE6LIGENCE AND STRIQ LIABILITV, SHALL BE LIMITED TO VOUR ACTUAL

DIRECT DAMAGES, NOT TO EXCEED( A) 7RIOR TO FORMAL TRANSITION TO MAINTENANCE AND SUPPORT,

THE TOTAL ONE-TIME FEES SET FORTH IN THE INVESTMENT SUMMARV; OR( B) AFfER FORMAL

TRANSITION TO MAINTENANCE AND SUPPORT, THE THEN- CURRENT ANNUAL MAINTENANCE AND

SUPPOR7 FEE. 7HE PRICES SET FORTH IN THIS AGREEMENT ARE SET IN RELIANCE UPON THIS LIMITATION

OF LIABILITV. THE FOREGOING LIMITATION OF LIABILITV SHALL NOT APPLV TO CLAIMS THAT ARE SUBIECT

TO SERIONS H l)AND H 2.

5.   EXCLUSION OF CERTAIN DAMAGES. TO THE MA%IMUM E% TENT PERMITTED BY APPLICABLE LAW, IN NO

EVENT SHALL WE BE LIABLE FOR ANV SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL

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

6.   Insurance. DuringthecourseofperformingservicesunderlhisAgreement, weagreemmaintainthe

following levels of insuranre: ( a) Commercial General Liabiliry of at least $ 1, 000,000; ( b) Automobile Liability
of at least$ 1, 000, 000; ( c) Professional Liability of a[ least $ 1, 000, 000; ( d Workers Compensation complying
with applicable statutory requirements; and ( e Exress/ Um6rella Liabi ity of at least$ 5, 000,000. We will add

you as an additional insured m our Commercial General Liability and Automobile Liability policies, which will
automatically add you as an additional insured to our Excess/ Umbrella Liabiliry policy as well. We will
provide you with wpies of certificates of inwranre upon your written request.
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SECTION I— GENERALTERMS AND CONDITIONS

1.  Additional Products and Services. Vou may purchase additional products and services at[ he rates set forth
ln t6e Investment Summary fortwelve (12) months from the Effec[ Ive Date, and thereaker at our then-
current list price, by ezecuting a mutually agreed addendum. If no rate is provided in the Investment
Summary, or[ hose[ welve( 12 months have expired, you may purchase additional products and services at
our themturrent list price, alw hy executing a mu[ ually agreed addendum. The terms of this Agreement will
mn[ rol any such addi[ ional purchase( s, unless otherwise specifically provided in the addendum.

2.   Oo[ onal I[ ems. Pricing for any listed optional products and services in the Investment Summary will be valid
for Iwelve ( 12) months from[ he Effective Date.

3.   Disoute Resolu[ ion. Vou agree to provide us with written notice within thirty( 30) days of becoming aware
of a dispute. Vou agree to cooperate with us in trying m reasonably resolve all disputes, induding, if
requested by either party, appointing a senior representative to meet and engage in good faith negotiations
with our appointed senior representative. Senior representatives will convene within thirty( 30) days of the
written dispute notice, unless otherv ise agreed. All meetings and discussions hetween senior
representatives will be deemed confidential settlement discussions not su6ject to disdosure under Federal
Rule of Evidence 408 or any similar applicable state rule. If we fail to resolve[ he dispute, eicher of us may
assert our respective rights and remedies in a cour[ of competent jurisdiction. Nothing in this sec[ ion shall
prevent you or us from seeking neressary injunctive relief during the dispute resolution pmredures.

4.  Taxes. The fees in the Inves[ ment Summary do not indude any caxes, induding, without limitatioq sales,
use, or excise tax. If you are a tax-exempt entity, you agree to provide us with a tax-exempt certificate.

Otherwise, we will pay all applicable taxes to the proper authorities and you will reimburse us for suth[ axes.
I( you have a valid direct- pay permit, you agree to provide us with a copy. For darity, we are responsible for
paying our inwme[ a* es, both ( ederal and s[ ate, as applicable, arising fmm our performance of this
Agreement.

5.   Nondiscrimination. We will no[ discriminate against any person employed or applying for employment
conceming the performanre of our responsibilities under this Agreement Thiz discrimination prohibition

will apply to all matters of initial employmenc, tenure, and terms of employment, or otherwise with respec[

to any matter directly or indirectly relating to employment concerning race, mlor, religion, national origin,

age, sez, sexual orientation, ancestry, disability that is unrelated to the individuaPs a6ility to perform the
duties of a particular job or positioq height, weight, marital status, or political affiliation. We will post,
where appropriate, all notices related to nondiscrimination as may be required by applica6le law.

6.   E- Veri  . We have complied, and will mmply, with the FVerify procedures administered by the U. S.
Citizenship and Immigration Services Verifitation ivision for all of our employees assigned to your project.

7.   Submntractors. We will not subcontract any services under this Agreement without your prior written
consen[, not to be unreasonahly withheld.

8.   Bindine Effect' No Ass' enmenL This Agreement shall be binding on, and shall be for Ihe benefit of, either
your or our successor(s) or permitted assign s. Neither party may assign Ihis Agreement without the prior
wiitten consent of the other party; provided, however, your consent is not required for an assignment by us
as a result of a mrporate reorganization, merger, acquisition, or pwchase of su6stantially all of our assets.

8
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9.   Force Maieure. Except for your paymen[ ohligations, neither party will he liable for delays in performing its
obligations under[ his Agreement to Ihe exten[ Ihat the delay is caused by Force Majeure; provided,
however, that within ten ( 10) business days of the Force Majeure event, [ he party whose performanre is
delayed provides Ihe other parry wYh written notice explaining the cause and extent thereof, as well as a
request for a reazona6le time eatension equal to the estimated duration of Ihe Force Majeure even[.

10. No Intended Th- rd Partv Beneficiaries. This Agreement is entered into solely for[ he benefit of you and us.
No third party will be deemed a beneficiary of this Agreement, and no third party will have the right to make
any daim or asser[ any right under this Agreement. This provision does not affect Ihe righ[ s of third parties
under any Third Party Terms.

1L Entire A¢ reemenT AmendmenC This Agreement representrthe entire agreement 6etween you and us with
respect to the subject matter hereof, and supersedes any prior agreemen[ s, understandings, and

representations, whether writren, oral, ezpressed, implied, or statutory. This Agreement may only be

modified by a written amendment signed by an authorized representative ot each party.

12. Severabilitv. I( any term or provision of[ his Agreement is held invalid or unenforcea6le, the remainder of
this Agreement will he ronsidered valid and enforcea6le to the fullest ex[ ent permitted by law.

13. No Waiver. In Ihe event that the rerms and conditions of this Agreement are not sVicHy enforced by either

party, such non- enforcement will not act as or 6e deemed to act as a waiver or modifi<ation of this

Agreement, nor will wch non- enfortement prevent such party fmm enfor ing each and every term of Ihis
Agreement thereaker.

14. IndeoendentContractor. WeareanindependentmnlractorforallpurposesunderthisAgreement.

15. Notices. All notices or mmmunications required or permitted as a part o([ his Agreement, such as notice of

an alleged material breach for a termination ( or cause or a dispute Ihat must be submitted to dispute

resolution, must be in writing and will be deemed delivered upon the earlier of the following: (a) actual
receipt hy the receiving party; ( b) upon receipt by sender of a certified mail, retum reteipt signed by an
employee or agent of the receiving party; ( c) upon receipt by sender of proof of email delivery; or( d if not
actually received, ( ive 5) days after deposit with [ he United States Pos[ al Service authorired mail center

with proper postage ( certified mail, retum receipt requesred) affixed and addressed to the other party at

he address set forth on the signature page hereto or such other address as the parry may have designated
by proper notice. The consequences for Ihe failure to receive a notire due to improper notification 6y Me
intended receiving party of a change in address will 6e borne by[ he intended receiving party.

16. Uient lists. You agree that we may identify you by name in dient lists, marketing presentations, and
promotional materials.

17. Confidentialitv. 8oth parties remgnize that their respective employees and agents, in the tourse o(

performance of this Agreement, may be exposed to confidential information and that disdosure of such

information could viola[ e rights to private individuals and entities, induding the parties. Confidential
information is nonpuhlic information tha[ a reasonable person would 6elieve to be mnfidential and

indudes, without limita[ ion, personal identifying iniormation ( e. g., social security numbers) and trade
secrets, each as de( ined by applicable state law. Each party agrees that it will not disclose anY< onfidential
information of the other parry and further agrees m take all reasonable and appropriate action m prevent
such disdosure by its emploYees or agents. The mnfidentiality covenan[ s contained herein will wrvive the
rermination or canceilation of this Agreement This o6ligation of mnfidentiality will not applY o

tyler
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inSormation that

a)  is in Ihe pu6lic domain, either at tM1e time of disdosure or afterwards, ex ePt 6y breach of[ his
Agreement by a party or its employees or agents;

b) a party can esta6lish hy reasonable proof was in that party' s possession at the time of initial
disclosure;

c)  a party receivez from a thlyd partY wh has a right to disclose it to the receiving pa Y; od) is[ he sublect of a legitimate dizdosure request underthe open remrds laws or similar app icable
public disdosure laws goveming this Agreemen[; provided, however, Ihat in the event you receive
an open remrds or other similar applicable request, you will give us prompt notice and otherwise
perform the functions required hy applicable law.

18. Business License. In the event a local husiness license is required for us ro perform services hereunder, you
will promptly notify us and provide us with the necessary paperwork and/ or contact information so[ hat we
may timely ohtain such license.

19. Goveminz Law. This Agreement will be govemed by and construed in accordance with the laws oFyour
state of domicile, without regard to its rules om m flicts of law.

20. M Ifpl O ' e I and Author' zed Siznatures. This Agreement may be executed in multiple originals, any of
which will be independently treated as an original document. Any elec[ ronic, faxed, scanned, photoCopied,
or similarly reproduced signa[ ure on[ his Agreement or any amendment hereto will 6e deemed an original
signature and will be fully enforceahle as if an original signature. Ea< h parry represen[ s to the other that[ he
signamry set forth helow is duly authorized to bind that parry to[ his Agreement.

21. C000erative Procurement. To the maximum extent permitted 6y applicable law, we agree Ihat this
Agreement may be used as a rooperative procurement vehide by eligi6le jurisdictions. We reserve the right

m negotiate and customize the terms and conditions se[ forth herein, induding but not limited to pricing, m
the smpe and circumstances of that cooperative procurement.

22. Contract Documents. This Agreement indudes[ he fotlowing exhibits:

EahibitA ImestmentSummary
Exhibit B Invoicing and Paymenl Policy

Schedule 1: Business Travel Policy
ExhibitC Maintenanceand5upportAgreement

Schedule L Support Call Process
Exhibit D Third Parry Terms

a
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IN WITNESS WHEREOF, a duly au[ horized represen[ ative of each party has exewred this Agreement as of the
date s) zet for[ h 6elow.

Tyler Technologies, Inc StJohn the Baptist Parish

By:  By:    I   -( f, u.!  ry" 1' vl b..,,,-

Name:      Name: lL1il C,    rl l. 1( lf'FQ11 +

T e T e l- t.r sh I regi n,n-
Date:       Date:  I      I I 
Address for Notices:     Address for Notices:

TylerTechnologies, Inc S[ John the Baptist Parish
One Tyler Drive 1801 W. Airline Highway
Varmouth, ME 04096 La Plare, LA 70068-3j45
Attentlon: AssoclateGeneralCounsel Attention' / l` f  vQ l7.` J

tyler



IN W i7NE55 WMEREOF, a duly authorized representa[ ive of each party has executed this Agreemen[ as o([ he
date( s) set forth helow.

Tyler Technologies, Inc.       StJohn the Baptist Parish

B,        
G- / l BY:     I Wn.eM \, M'-

Name:   RoberlKennedy- Je  en Name: 1` Q U,lie  , oho l- om

Ttle:     SeniorCoryoraceA[[ orney T;, e:' 7 nsh I" regidpn-
Date:    Nuvember 16, 2016 Date: I   II

Address for Notires:   Address for Notices:     

TylerTechnologiez, Inc StJohn Me Baptist Parish

One Tyler Drive 1801 W. Airline Highway
Varmoulh, ME 04096 La Place, LAn70.,0,6,.8 3 45

Aitention: Associate General Counsel Attention: V fJtX ( LZQ. QS

j;. tyler
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Investment Summary

The following Investment Summary details the software, products, and services m be delivered by us m you
under the Agreement. This Investment Summary is effective as of Ihe Effective Date. Caprtalired terms not

otherwise defined will have the meaning assigned to such terms in the Agreement.

TO BE NSERTED
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Exhibit B

Invoicing and Payment Policy

We will provide you with[ he software and services set forth in Ihe Investment Summary. Capifalized terms not
otherwise defined will have the meaning assigned m mch terms in the Agreement.

InvoicinK: We will invoice yw for the applicahle license and services fees in the Inves[ ment Summary as re[
forth below. Vour rights[ o dispute any invoice are ret forth in the Agreement.

1.   TVIerSoftware.

11 License Fees License fees are invoiced as follows: (a) 25% on the Effective Dare; ( 6) 60% on Ihe date

when we make the applicable Tyler Software available to you for downloading Qhe " Available
Download Da[ e"); and ( c) 15% on the earlier of use of the Tyler Software in live production or one

hundred eighty ( 180) daYs a( ter[ he Available Download Date.

1. 2 Moin[ enonre ond5upport Fees: Year 1 maintenance and support fees are waived through Ihe earlier

of( a) availability of Ihe Tyler Software for use in a live production emironment; or( b) one( 1) year
from the Effec[ ive Date. Vear 2 maintenance and suppor[ fees, at our themcurrent rates, are

paya6le on tM1at earlier- of date, and subsequent maintenance and support fees are invoiced annually

in advance o( each anniversary thereof. Vour fees for each subsequent year will be se[ at our[ hen-
current rates.

L ProfessionalServices.

21 / mplemenmtion ond OfherProfessional5erviws( induding voiningJ: Implementation and other
professional services ( induding training) are billed and invoiced as delivered, at[ he rates se[ forth in

the Investment Summary.

2. 2 Conversions Fixed-( ee mnversions are invoiced 50% upon initial delivery of the mnverted data, by
mnversion option, and 50% upon Client acceptance to load the converted data into Live/ Production
environment, by conversion option. Where conversions are quo[ ed as estimated, we will 6ill you
the actual services delivered on a time and materials basis.

23 Fequested Mod fimfions to[ he TylerSoftwore: Requested modifications to[ he Tyler Sohware are
invoiced 50% upon delivery of specifications and 50% upon delivery of[ he applicable modification.
Vou must report any failure of the modification to conform to the speci( ications within Ihirty( 30)
days of delivery; otherwise, the modification will be deemed to be in compliance with [ he
specifications after[ he 30- day window has passed. Vou may still report Defects to us as set forth in
Ihe Maintenance and Support Agreement.

2. 4 O[ her Fixed Prire Services: Other fixed price services are invoiced upon complete delivery of Ihe
servica For the avoidance of doubt, where " Froject Planning Services" are pmvided, payment will

3
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he due upon delivery of the Implementation Planning document.

3.   Other Servires and Fees.

3. 1 Systems Monogement: Systems Management Services are invoiced on the Availa6le Download Date.

Systems Management Services will renew automatically for additional one ( 1) year terms at our
hemcurren[ Systems Managemeni Services fee, unless termina[ ed in writing bY elther party at least

thirty( 30) days prior m[ he end of the fhemcurrent term.

4.  Third Parb Productr.

4. 1 Third Porty Hordwore: Third PartY Hardware costs, if any, are invoiced upon delivery.

5.   Expenses. The service rates in the Investment Summary do not indude travel expenses. Expenses will
be billed as incurred and only in accordance with our[ hemcurrent Business Travel Policy, plus a 10%
Vavel agenry processing fee. Our current eusiness Travel Pollcy is attached to this Exhibit B atSchedule
1. Copies of receipts will be provided upon request; we reserve the right to charge you an

administrative fee depending on the extent of your requests. Receipts for miscellaneous items less than
twenty- five dollars and mileage logs are not available.

Pavment. Payment for undisputed invoices is due witM1in forty-five ( 45) days of the invoice date. We prefer to

receive payments electronically. Our electronlc paymen[' mformation is:

Bank:     Wells Fargo Bank, N- A.

420 Montgomery
San Francism, CA 94104

ABA:      121000248

Account: 4124302472

Beneficiary:     TylerTechnologies, lnc —Opeating

tyler
a



tyler

Exhibit B

Schedule 1

Business Trevel Policy

1.   AirTravel

A.  Reservations& 7ickets

Tyler' s Travel Management Company ( TMC) will provide an employee with a direct flight within two
hours before or aker[ he requested departure time, assuming that flight does not add more than three
hours to the employee' s mtal [ np duration and the fare ' a wl[ hln $ 100 ( each way) of[ he lowest loglcal
fare. If a net savings of$ 200 or more ( each way) is possible Ihrough a ronnecting flight that is within
two hours before or after the requested departure time and that does not add more than three hours to
the employee' s mtal [ rip duration, the connecting flight should be accepted.

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

Ezcept in the case of intemational travel where a segment o( rontinuous air[ ravel is scheduled to exceed six
hours, only economy or coach dass seating is reimbursable.

B.   Baggage Fees

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

Up m five days = one checked bag
Six or more days= two checked bags

Baggage fees for sports equipment are not reimbursable.

2.   Ground Transportation

A.  Private Automobile

Mileage Allowance— Business use of an employee' s privare automo6ile will be reimbursed at the current
IRSallowablerate, plusoutofpocketmstsfortollsandparking. Mileagewillbecalculatedbyusing[ he
employee' s offire as Ihe starting and ending point, in compliance with IRS regulations. Employees who have
been designated a home office should calcuiate miles from[ heir home.

k tyler
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B.   Ren[ alCar

Employees are auchorized to rent cars only in ronjunction with airtravel when mst, convenience, and[ he
specific situation reasonably require their use. When ren[ ing a car for Tyler business, employees should
select a" mid- size" or" intermedia[ e" car. " FuIP' size cars may be rented when three or more employees are

traveling together. Tyler carriez leased vehide roverage for business car rentals; additional insurance on
the rental agreement should be dedined.

C PublicTransportation

Taxi or airport limousine services may he ronsidered when traveling in and around cities or m and fmm
airports when less expensive means of[ ransportation are unavailable or impracticaL The actual fare plus a

reasonable tip( 15- 18%) are reimbursable. In the case of a free hotel shutHe m the airport, tips are induded
in the per diem rates and will not be reimbursed separately.

D.  Parking& Tolls

When parking a[[ he airport, employees must use longer term parking areasthat are measured in days as
opposed m hours. Park and fly options located near some airports may also be used. For extended Irips
that would result in excessive parking charges, public[ ransportation to/ from the airport should he

considered. Tolls will be reimbursed when receipts are presented.

3.   Lodging

Tyler' s TMC will select hotel chains that are well established, reasonable in price, and mnveniently located
in relation to the traveler' s work assignmenL Typical hotel chains indude Courtyard, Fairfield Inq Hampton
Inn, and Holiday Inn Express. If the employee has a dismunt ra[ e with a local hotel, Ihe hotel reservation
should note that discount and[ he employee should confirm the lower rate with the hotel upon arrival.
Employee memberships in travel du6s such as AAA should be noted in their Iravel profiles so[ hat[ he
employee can take advantage of any lower dub rates.

No shows" o canrellation fees are not reimbursable if[ he employee does not mmply with the hotel' s
cancellabon policy.

Tips for maids and other hotel s[ aff are induded in the per diem rate and are not reimbursed separately.

4.   Meals and Incidental Expenses

Employee meals and incidental expenses while on travel status are in accordanre with[ he federal per diem
rates published by Ihe General Services Administration. Incidental expenses indude tips to maids, hotel
s[ aH, andshuttledriversandotherminor[ ravelexpenres. Perdiemra[ esareavailableat
www. sa. o• rdiem.

A.  Ovemight Travel

Foreach full day of travel, all three meals are reimhursable. Per diems on the first and last day of a Irip are
tyler
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govemed as se[ forth below.

Departure Day

Depart before 12: 00 noon Wnch and dinner

Depart aher 12: 00 noon Dinner

Re[ um Dav

Return before 12' 00 noon Breakfast

Retum be[ ween 12:00 noon& 7: 00 p. m.   Breakfast and lunch

Retum aher 7: 00 p. m.' Breakfast, lunch and dinner

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

The reim6ursement ra[ es for individual meals are< almlated as a percentage of[ he full day per diem as
follows:

Breakfast 15%

Wnch 25%

Dinner 60%

B.   SameDayTravel

Employees traveling at least 100 miles to a site and retuming in the same day are eligible to daim lunch on
an expense report Employees on same day travel s[ atus are eligible to daim dinner in the event they
retum home a( ter 7: 00 pm.*

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

5.   Internet Access- Hotels and Airports

Employees who vavel may need to access their e- mail at night. Many hotels provide free high speed
intemet access and Tyler employees are enrouraged[ o use such hotels whenever possible. If an

employee' s hotel charges for in[ emet access it is reimbursable up to$ 10.00 per day. Charges for intemet
access at airports are not reimbursable.

tyler
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Exhibit C

Maintenance and Support Agreement

We will provide you with the following maintenance and support services for the Tyler Software. Capitalized
terms not otherwlse defined wlll have[ he meaning asslgned m such terms In the Agreemen[.

1.  Term. We provide maintenance and support services on an annual basis. The initial term commences on

the Effective Date, and remalns in effect forone( 1) year. The term will renew aummatically for additional

one ( 1) year terms unless terminated in writing bY either party at least thirTy ( 30) days prior to tM1e end of
the Ihemcurrent term. We will adjust the term to match ywr firsY use of theTyler Software in live

production If that event precedes the one ( 1) year anniversary of the Effective Date.

2.   MaintenanceandSuqportfees. YouryearlmaintenanceandsupportfeesfortheTylerSoftwarearelisted

in the Investment Summary, and your payment obligations are set forth in the Invoi ing and Payment Policy.
We reserve the right m suspend maintenance and support services if you fail to pay undisputed

maintenance and support fees within thirry (30) days of our written notice. We will reinstare maintenance
and support services only if you pay all past due maintenance and support fees, induding all fees for[ he

periods during which services were suspended.

3.   Maintenance and Suoport Servires. As long as You are not using[ he Help Desk as a su6stitute for our
raining services on the Tyler Software, and you timely pay Your maintenanre and support fees, we will,

consistent with our themmrrent Support Call Proress:

3. 1 perform our maintenanre and supportobligations in a professional, good, and workmanlike manner,

consktent wlth indusVy standards, to resolve Defects in the TYler Software ( Ilmited ro the theo-current
version and the immediately prior version); provided, however, that if you modify Ihe Tyler Software
wi[ hout our consent, our obllgafion to provlde maln[ enance and support servlces on and warant the

Tyler Softwa/ e will he void;

3. 2 provide telephone support during our established support hours;

33 maintain personnel that are sufficienNy trained to be familiar with the Tyler Sofiware and Third Party

Software, if any, in order to provide maintenance and support services;

3. 4 provide you with a mpy of all major and minor releases to the Tyler SoRware ( including updates and

enhancements) that we make generally available without additional charge to customers who have a
mainrenanre and support agreement in effecq and

3. 5 provide non- Defect resoWtion support of prior releases of the Tyler Software in accordance with our

theo-curreni release Ilfe cyde poGcy.

4.   ient Resqonsibilities. We will use all reasonable efforts to perform any maintenance and support servires

y. tyler
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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 intemet connection tapable of
connec[ ing us to your PCs and server( s. Vou agree to provide us with a login account and local

administrative privileges as we may reasonabty require m perform remote servires. We will, at our option,
use the secure mnnection m assist with proper diagnosis and resolution, subject to any reasonahly

applicable securiry promcols. If we cannot resolve a support issue remotely, we may be required [ o provide
onsite services. In mch even[, 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 m provide

us with( ull and free access to [ he Tyler Software, working spate, adequate facili[ ies within a reasonahle
distance( rom the equipment, and use of machines, attachments, features, or other equipment reasonably
necessary for us ro provide [ he maintenance and support services, all at no charge[ o us. We strongly
recommend thatyou also malntain a VPN for backup mnnectivlry purposes.

5.   Hardware and Other Svs[ ems. If you are a self- hosted mstomer and, in the process of diagnosing a software
support issue, it is discovered that one of your peripheral systems or other mftware is the cause of Ihe

issue, we will notify you m that you may mntact[ he suppor[ agency for that peripheral system. We cannot
support or maintain Third Parry Produc[ s ezcept as expressly set forth in the Agreement.

In order for us to provide the hlghest level of mkware support, you bearthe following responsiblliry related
m hardware and sokware:

a)  All infrasVucture executingTyler Software shall be managed byyou;

b) Vou wlll maintain support mntrac[s for all non- Tylerwftware associated with TylerSoftware Induding
operating rystems and da[ abase management rystems, but exduding Third- Party Software, if any; and

c)  Vou will perform daily database backups and verify that Ihose backups are successful.

6.  Other Exduded Servires. Maintenance and support fees do not indude fees for the following services: ( a)
initial installation or implementation of the Tyler Software; ( b) onsite maintenance and support ( unless Tyler
cannot remo[ ely rorrect a De( ect 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
hos[ ed customer, (f) support outside our normal business M1ours as listed in our themcurrent Support Call
Process; or( g) installation, Vaining 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 m you on a
time and materials basis a[ our then current rates. Vou must request those services with at least one ( l)
weeks' advance notice.

7.   Current Suoport Call Process. Our current Support Call Process for the Tyler Software is attached to this
Exhibit C at Schedule 1.

tyler
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Exhibil C

Schedule 1

Support Call Process

Support Channels

Tyler Technologies, Inc. provides the following channels of so( Iware support
1) TylerCommuniry- anomlineresource, TylerCommunityprovidesavenceforallTylerdientswith

current maintenanre agreemen[ s m collaborate wi[ h one another, share best practires and resources,

and access dommentation.

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

3)  Email- for less urgent situations, users may submit unlimited emails directly to[ he software support
group.

4 Telephone- for urgent or mmplex questions, users receive tol6free, unlimi[ ed telephone software
support.

Support Resources

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

1 Tyler Website- www. tvlertech. com- for accessing dient tools and o[ her information induding support
contact information.

2) TylerCommunity- availa6lethroughlogiqTylerCommunityprovidesavenue( ordientstosupportone
ano[ her and share best practices and resources.

3) Knowledgebase- A fully searchable depository of Ihousands of documents related to procedures, best
practices, release information, and job aides.

4)  ProgramUpdates- wheredevelopmentactivityismadeavailableforclien[ mnsumption

Support Availabiliry

Tyler Technologies support is available during[ he local business hours of 8 AM to 5 PM ( Monday- Friday) across
four US time rones( Pacific, Mountain, Cen[ ral and Eastern). Clients may receive coverege across these time
mnes. Tyler' s holiday schedule is outlined below. There will be no support cove age on these days.

NewVear' sDay ThanksgivingDay
MemorialDay DayakerThanksgiving
IndependenceDay Chris[ masDay
Labor Day

tyler
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Issue Handling

In[ ident 7rockinq

Every support incident is logged inm Tylei s Cusmmer Relationship Management System and given a unique
incident num6er. This system Vacks Ihe hismry of each incident. The in[ ident tracking number is used to t ack
and reference open issues when dients mntact zupport. Clients may[ rack inciden[ s, using the incident number,
hrough the portal at Tyler' s we6site or by calling software support directly.

Incidenf Piiority

Each incident is assigned a priority number, which mrrezponds to the dient' s needs and deadlines. The dient iz
responsible for reasonably setting the priority of the incident per the chart below. The goal of[ his structure is[ o
help the dient dearly understand and communicate the importance of the issue and to describe ezpected
responses and resolutionz.

Priority
Level

haracteristics of Support Incident ResoWtion Targets

Support incident that causes (a)     Tyler shall provide an initial response to Priority Level 1
complete application failure or incidents within one ( l) business hour o! receip[ of the
application unavailabiliry; 6)       support incidenC Tyler shall use rommercially

1 application failure or unavailability in

I
reasonable effor[ s to resolve such support incidents or

Critical one or more of the dienYs remote provide a circumvention protedure within one( 1)

location; or( c) systemic loss of mWtiple husiness day. Tyler' s responsibility for lost or corrupted
essential rystem functions.   da[ a is limited m assisting the dient in restoring its last

availa6le data6ase.

Support incident tliat causes ( a)     Tyler shall provide an initial response to Priority Level2
repeated, consistent failure of essential inciden[ s within four( 4) business hours of receipt of
functionality affecting more [ han one the support incident Tyler shall use mmmercially

2 user or( b) loss or corruption of data.       reasona6le efforts m resolve such support incidents or
High

p ovide a circumvention procedure within ten ( 10)

business days. Tyler' s responsibiliry for loss or
cor upted data is limi[ ed to assisting[ he dient in
restoring its last availahle database.

Priority Level 1 incident with an existing

I Tyler shall provide an initial response to Prioriry Level 3
circumvention proredure, or a Prioriry   , incidents within one( 1) 6usiness day of rereipt of the
Level 2 incident that affects only one support incidenL Tyler shall use commerciaily

3
user or for which there is an existing reasonable efforts m resolve such support incidents

Medium
circumvention procedure.    without the need for a circumvention procedure with

Ithe next published maintenance update or service

pack. Tyler' s responsi6ility for los[ or corrupted data is

limited to assisting the dient in restoring its last
available data6ase.

Cj. tyler



Priority
Characteristicsof5upportlncident ftesolutionTargets

Level

Support inciden[ that causes failure of Tyler shall provide an initial response ro Prioriry Level 4
4 non- essential functionaliry or a in idents within two (2) business days. Tyler shall use

Nom cosmetic or other iszue that does not      commercially reasonable efforts to rezolve such
critical qualify as any other Prioriry Level support incidents, as well as cosmetic issues, with a

future version release.

IncidenfEscalation

TylerTechnology' s sof[ ware support mnsists of four levels of peroonnel:
1) Level L front-line representatives

2) level 2: more senior in their support role, they assist fronPline representatives and take on escalated
issues

3) Level3: assist in incident escalations and specialized dient issues

4) Level 4: responsible for the managemen[ of support teams for either a single product or a product group

If a dient feels they are not receiving ihe service needed, they may contact the appropriate Sof[ ware Support
Manager. After receiving the incident tracking number, the manager will follow up on [ he open issue and
de[ ermine Ihe necessary action m meet the dient' s needs.

On occasion, the prioriry or immediacy of a software support incident may change after initiation. Tyler
encourages dientr to rommunicate the level of urgenry or priority of wftware 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 tol6free to either escalate an incidenYs priority or to escalate
an issue Ihrough management channels as described above.

2) Email— dients can send an email to software support in orderto escalate Ihe priority of an issue
3 Omline Support Incident Portal— dients can also escala[ e Ihe prioriry o( an issue by logging into the

client incident portal and referencing the appropriate incident tracking number.

Remo( e Support l ool

Some support cails require further analysis of the dient' s database, process or setup to diagnose a problem or m
assist with a question. Tyler will, at its discretion, use an industry-standard remote support tool. Support is able
to quickly mnnect to[ he dient' s desktop and view Ihe site' s setup, diagnose problems, or assist with screen
navigation. More information a6out[ he remote support tool Tyler uses is available upon reques[.

j. tyler
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ATTENTION THE SOFNJARE PROVIDED UNDER THIS AGREEMENT IS BEING LICENSED TO YOU BV
OF SOFTWARE LTD. AND IS NOT BEING SOLD THIS SOFTWARE IS PROVIDED UNDER THE FOLLOVJING

AGREEMENT THAT SPECIFlES WHAT VOU MAV DO WITH THE SOFTNARE AND CONTAINS IMPORTANT

LIMITATIONS ON REPRESENTATIONS. WARRANTIES. CONDITIONS REMEDIES. AND LIAB LITIES

DotOrlaln

SOFTYJARE LICENSE

IMPORTANT- READ CAREFULLV:  Tnis Entl- User License Agreemem  ' Apreemenf or ' EULA') is a lega

agreemant cet.veen you either an mOrviOual parson a a srtgle legal entity, wFio will e refartaC b In this EULA as
Vou" ane OF Sotlware Lid. fa t e DocOngin sotlware protluci Ihat accompanies this El1LA.  uiclutlirg any

associatea metlia. pnnteC materials antl elettronic tlocumentation( ihe Boftware". The Soflware also encanpasses

any sollware upaates. aaa-on canpments. weo senices antl/ or suppements inat may Oe prohEea to yw or maEe
avallaGe to you after ihe Gate you oDtain the mitial copy ol Ne Soliware to Ihe e# mt Ihat suc items are not
accompanietl by a separate Imense agreement or terms of use.  If ypu rGterve the Soflware unOd SGparate terms
frpn your 4isin0u n, t ose tertns NII take prece0ence over any conTicting tertna olthis EULA.

By installing, mppng, tlownloatlmg, accesvng a ot enHse usmg Ihe SOTvare, you agree to Ge Dountl Ey t e tertns
of IOis EULA. If you Oo not agree to tne terms N t is EULA. Do not instell, access a use[ e Soflware, instea0, you
shoultl emove ihe SO/ Rvare hom all systems an0 recewe a fu11 re un0

IF VOU ARE AN AGENT OR EMPIOVEE OF ANOTHER ENTITV VOU REPRESENT AND WARRANT THAT ( 1)

THE INDIVIDUAL ACCEPTING 7HI5 AGREEMENT IS DULY AUTHORIZED TO ACCEPT TMIS AGREEMENT ON
SUCH ENTI7VS BEHALF AND TO BIND SUCH ENTITY,  AND QI)  SUCH ENTITV HAS FULL POWER,
CORPORATE OR OTHERY: BE TO ENTER INTO THIS AGREEMENT AND PERFORM ITS OBLIGATIONS
HEREUNDER

1.   LICENSE TERMS

1. 1 M[ nis Agreement a ' License Key' means eny license key. ectiwUOn cotle, or 9mllar Insiallation, eccess or
usage comroi cotles inGutling senal numeers mgaairy uealea antl or provitlea cy OF Sollware Litl,
tlesiqnetl to provide unl« keC access to t e Soliware entl Rs functionallry.

11 EvaluaGon Llcenx. Suqect to ali of e tertns ena wMM1rons oi Nis Agreemmt, OF Sdfwere Lttl. ¢ ams
Yw a limired. myaityiree. non- exGusrve. non-irerisferade IKnse to Eovmloatl erM imtell e copy ot t e
Soliware hom mr v. Oxm9in com on a vngle machina arW use it on a myaltyJree Dasis for no mae than

120 tlays hom R e Oate ot installaLon t e ' Evaluatlm Porlod')  You may use tne Sollware tlunng Me
Evaluation Penotl solety fa Ihe purpose oi testmg aM evaluahng  to tletermine if Vou wls0 to oDtein a
cammeraal. protluction license Iv the SORwere.  This evan aLon licrose grant will automatrcally mC on
eRpiry M t e Evaluabon Penotl antl yoo arknowieCge entl egree IDat OF Sotlware Lttl. will De untler no
o ligat on to renew or eatentl t e Eveluanon Penotl If you wisn to connrue using tne SORwere Vou may, m
paymml of tne eppl cade fees, upgretle to a full Ilcense( es furttier tlescn etl in secUon 1. 3 Oelow) on t e

tertna M Mis Agreemmt end vnll De issuetl vsth a Lcense Key lw t e same. If you tlo not wis to mn4nu@
lo license tl e Sottware after ezpiry ol t e Evaluation Pmotl, tlim VW agre¢ to Cpnpy wil the tertninetian
oDligat ms xt out in seci on 7. 3 d inis Pgreement Fa greatb cateiirty, eny Cocunmt penerareU Ey you
untler an evalua0on IitMSG will eve e spolla w wele ma lc On ih¢ Ouiput dOcunmi Documenis
genMatetl Oy DocO gin soitware I at es e val tl IitenS! key file also Ins1aIIM will not ave t e ' spoiler
protl cetl vou are not pertnAietl to ranove tne vdtmnark v 'Sppler hom tlocumerrts gmeretM us rg Me
mil'.+are untla an evaluatim IKmse.

tA Developnem anC TesUrg Licenan. DevNopment and teslirg I censes are avalaEle lor purUase t roug
autlwrizetl tlrsmburors anG resNlns M OF SORware LVf onry Suqett to an of the terms e M mnaitiace of
m s Agreement. OP SORware Litl grenis vou, a pttpeiael( sWjecl to teminavon Cy OF Sortware Litl tlue to
ywr beacn o ine tertns M tMs AgreemeM. iwn-extlusive, on-tramferade, worltlwl0e non- sudicMa¢e01e

license to tlo.snloao ar tl instali a coay oi Itx Sofivare hom x1nv.0oco gin.cam on a single mechl antl
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use for OevNopment ana testm9 m create milateral CeployaDle to Vour prcMucbon system@I Vou aro rwt
en;. tieo m use a aevaiopment antl testing imanse for Irve proCuc[ ion purposes.

1. 4 ProCuctlon Llcenxe.  Protluaion htenses are availa0le fa purc ase tMough aul n ze0 Oistnbulon ana
resellers of OF Soff.vare Lld.  only Su ject to all ol the ttms anC mnGitions d this Ag BBmenL
OF Soliware Lta grarrts Vou. a perpewai( suqeG to ldmination y OF Sottware LtE. due ta your Dreach ot
h¢ l2lm4 Of[ IIiS 1gfCCltlNI[). llOn-excluSlvE, nOn- lfdOSIMdW¢. WOfIQw14G n00- SUdiCMSG3DIB IICMSB IO u5C

ine Soflware in acmraance wit me licensa type purc0asee y you as sat out on your purcl ase or0er as
furtner aescnDM GNow For greater cenainry. uniess ahe ae agreea In e purcnax omn contluaea witn
an approvetl OistnDubr ol Ne Soflware. antl epproveG oy OF SMM are. ihe Oetautl IwMSe to Ne SORwMe is
a per- CPU lirense as 4esrzi M in A ONow

p.       Per{ pLL Tne total numDer of CPUs on a canputar u4GU to opttate thG$ ofiware may nq exceetl

ine ecensetl quantiry of CPUs. Fa purposes ol this license metnc ( a) CPUs may conlain mae
inan one pr« essmg core. each gmup of N.o( 2) pmcassing cores is mnsiCer one 1) CPU, erM
any remaining unpairetl procesvng core. will De Oeametl a CPU D all CPUs on a computer on
wTich me Sott.vare is installeC shall e Eeemed to opMate t e SORware uNeS9 Vou configure that

canputer ( using a rHiaWe end variflable means of aMwa(e or soRware partNoning) wch that 1 e
to al number ol CPUs Ihe actually operate he Sollware is less than Ine foial numDer on that
canpmer

B.       PerpocumenL This is tlefinetl as a fee per ocument Dasetl on [ he totel numDer of 4ocumeMs
gmeraietl annualiy Oy mergmg aata w5t a tempate createtl y t e SORwere T e comdne0 tlata
and tempia e proUuce axummts of one or more pages. A Eocummt may conlan t w more
pages Fw instance a ntM of inva<es br 250 cuslomers mey mnta n 1 000 pages. t is w9i Oe
countetl as 250 tlocumanis wliic s oulC mrtespontl b 250 involcas.

C.       PerSur/ ace. TNs is ceMetl as a/ ae per sutlace Dasea an iM totei numEer ol surfaces generatM

annualiy Dy merging Uata wfm a tanpate createa oy tna Sortware.  Tne com lnetl tleta antl
template protluce tlocumenis of one or more Dages. t e pages mey Ce pnnteC one si0e ( one
surtace a Cuplexe0 : wrtaces TTe Oocummis may De m0ere0 to e compuler file p e. PDF.
eacn page place m t e file is consitleretl a surtace A tlocument may contain 1 or rtrore surtaees.
For mstance a batc of invqces for 250 customers mey conlein 500 peqn tluplexeQ his will De
mun ea es 1000 surtaces

1. 5 Dlsaster Recov< ry Ucenu.  Vw mey requat e Dbaster Recovery bcense ot t e SORware br eatli
protluction 1¢ mse vou nave Ourtliesetl as a feilover m ll e evmt o/ loss M use of t e protlucGon serveqs.

Tn s iicrose is for Osastd recovery pvppsey oiYy erW untltt no urcumstance may ttro tlisastr recovxy
license Oe use0 tor protluttmn simutleneousty w t a protluqron I¢ ense wit wTic tl Is peiretl.

t. 6 Bxkup Copea.  Mer imtaliaLan of t e ° Rwae pursuant ro tNs EULA. you mey atore e copy of tlro
iretallation files fp t e So11w0rE 9daly iw Oeticup a atthva purposes EzCept a9 exPKSsly provpltl in ths
EULA. you may not otnttvnse make copies d the SOMiere a ihe pnntetl matenals aaompanylnp t e
SOR are

1.      TMrtl-Varry Soflware Llcenae RiqMa li e separate I cenx egreemmt perlaninq to an Rvn of ihraparty
wRware is. tlNrveree m You. rtn me Soilware. intlufeE in ifie Sofiware tlovmloetl peticaga, a referencetl in
any material t at is prov.tlM wiln IM1e SpRware Men xc seperate licenx egreement shYl govmn Vour usa

of ihat M1em w vers on of TRirtl- Parfy Sollwere Vour ngMs in respect Io any NiM-perty soNwore, t ird- party
Eata inirtl-par y sp((wg e « aner inirtl-0arty conimt provtle0 wit ine SOTvare si all Ce lirnrtetl to t osG
ngMs cessary a operare tt e Sottwere as pertnitteC Oy inis Agreement No ott r ngMs in the Software a
t ttQ party sdhvse are grarRetl io You
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2.   LICENSE RESTRICTIONS

Any ropies of the Sotlware shall mcluee all traCemarks. wpyngM no0ces. resViciMf nght9lGymds. propietary
markmgs ana fie hke enedry as they appear on ine copy of tbe Sottware orginally proviaea to Vou Vou may
not remove or alter eny copyngnt. vaaemaM1 anNor propietary notices maMetl rn any pan of t e Sottware or
rNatetl docummta0on an0 must repro0uce all suctt notices on all authonzetl cOpiGs of t e$ Oliware antl rNateO
Ottumen a ion.  Vou shall no[ sudicense. tlistn ute a othe se m3ke he SOTv3ro evailadOlO any I iM D9rty
inclWing, without hmitation. eny contractor. franthisee, agant or aealer) withoN 6rst oMeining Iha w itlen
agreemmt of ( a OF Sofiware Ltd to tnat use. ana ( b) sucb t irtl parry to canpy with t is Agreement.  Vou
lurt er agree not to i) rmL lease sell. wbbcense. auign. ot o herwise ronstx t e$ 011waze o any0ne Nxl pi)
evectry or intlirtttly use me Soflware or any informa[ ion about Ihe SOflware in lhe OavNopmmi ot eny 9oRware
hal is< ompeii iva wRh Ihe Sotlware. Or iip use the Sottware to operate or as a pan ot a limea0anng service,

outsourung service. service eureau. appinGon xnice provi0er or manage0 semce prohaer oRanng You
turther agree not to reverse enginrer. tlecomple. or Oisassemde t e SOTvare.

3 UPDATES. MA NTENANCE AND SUPPORT

3 1 Durirg t e vahtlity penoa of Vour L¢ ense Key. You will be eNi leO lo tlownloaC t 013 G3 version ot tbe SOM+are
from the DocOnqin weDsite vn.w docongmcom.  Use of any upCates proNOetl lo Vou shell e governed by Iha
terms antl conaitions of this Agreement.  OF Sottware Ltd. raserves t e nght at any time to nol releese or to
oiswntinue release ol any Sortw2re antl to aitn pnces. features. specifiwtions. Wpadircies, lunclions. I¢ ensing
tmns. rNease tlates. general avaAaDility or ot er c arectensM1cs ot the So(hvare.

32 On eaplry of your maintenance antl support wntract, you will have he fight o Cattinue using t e Curren
version s of t e Sofnvare. MiM you tlownloatleU prior to ihe tlete of acpiry of ywr License Key.  However, you
nll neetl to rene.v maintenance antl support in aaer to recerve a new License Key tnat will urYock t e more
wnent verslon s) d ine Software.  Fa greater ceM1ainry, if you attempt to use an ezqretl Licrose Key to
tlownloatl t e latesl version of M1e Sotlwere tite Soffware will reveR to Dairg e lotketl. evelu0tion capy ot t ai
version olthe Sofl.vare

4 INTELLECTUAL PROPERTY RIGHTS.

T is EULA tloes not gant you any ngMs in conntt on wit any tratlefnarks w servlce marks of OF Soltwere LW
or pocOngm All b9e antl intellecWal propMy rg is in en0 io ihe Soliwer@. tlre 0ccanpanying pnptl0 me1M313.
anC any copies ot ttu Sottware are ownetl Dy OF Soflware Litl a its supplers. All tNe anC intelleclual p operly
riqhts in and ro me commt mat is not mntaine0 m t e Sottwxe. Dut may oe aecessetl IOroug use ot t e
Sortware. is itie properry oi ine respecuve contmt o.mers arM may De protectetl Ey app{mDle copyright a otlrer
mtelle[[ ual propetly la.. s antl Vealies. Tnis EULA g anis you ro righ(5 10 use wM wntent. tt IDis SOIMara
mntains Oocumentation mat is prortletl onty m electron c brm. you may pnnt me copy ot suc Nectranic
documentation.

5 DISCWMEROFWARRANTIES.

TO THE GREATEST EXTEUV7 PERMITTED BV LqW, THE LICENSED SOFTWARE AND TECHNICAL
SUPPORT PROVIDED BV OF SOFfN' ARE LTD HEREUNDER ARE PROVIPED ON AN ' A515' BASIS AND
THERE ARE NO WARRANTIES. REPRESENTATIONS OR CONDITONS, EXPRESS OR IMPLIED. WRITTEN
OR ORAL ARISING BY STATUTE. OPERATION OF LAW, COURSE OF DEALIN6, USAGE OF TRADE OR
07HERWISE, REGARDING THEM OR ANV OTMER PRODUCT OR SERVICE PROVIDED UNDER THIS
AGREEMENT OR IN CONNECTION WITH THIS AGREEMENT BV OFSOFfWAREL7D
OFSOFiVJARELTD DISCLAIM FNY IAIPLIED WARRANTIES OR CONqTIONS OF   U/ WT',
MERCHANTABILITV, MERCHNNTABLE UALITV, DURA& LITV. FITNE55 FOR A PARTCUTAR PURPOSE
AND NON- INFRXNGEh1EM.   OFSOfTWARELTO DOES NOT REPRESENT OR WARRANT THAT THE
SOPTNARE SMALL MEE7 ANM OR ALL OF VOUR PARTICULAR REOUIREMENTS. TMAT THE SOFfWARE
WILL OPERATE ERROR-PREE OR UNINTERRUPTED OR TMAT ALl ERRORS OR DEPECTS IN THE
SOFTVJARE CAN BE FOUND OR CORRECTED

In C¢ riain unsdClons some a apl of t e provi5rqts in t is SeCUon may not pe e} fMlva or t e applitnde law may
maneate a mae evtmsrve warta*vly in wh[ h wse Ihe applitade Iaw vn11 provail ovef f is Ag eenimt
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6 IIMITATIONS OF LIABILITV.

51 Tp THE GREATEST EXTENT PERMITTED Bv APPLICABLE LAW IN NO EVENT SHALL
OF SOFTNARE LTD BE LIABLE TO YOU OR ANV OTHER PERSON FOR ANV DIRECT. INDIRECT.
INCIDENTAL.  SPECIAL.  PUNITIVE.  E% EMPLARV OR CONSEOUENTIAL DAMAGES WHATSOEVER.
INCLUOING WITHOUT IIMITATION. LEGAL E% PENSES. LOSS OF BUSWESS, LOSS OF PROFITS. lOSS
OF REVENUE, LOST OR DAMAGED DATA. LOSS OF COMPUTER TIME, COST OF SUBSTITUTE GOODS
OR SERVICES. OR FAIWRE O REALIZE EXPECTED SAVINGS OR ANV OTHER COMMERCIAL ORECONOMIC LOSSES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT.  EVEN IF
OF SOFfWARE LTD HAS BEEN ADVISED OF THE POSSIBILITV OF SUCH LOSS OR DAMAGES. OR
SUCM LOSSESOR DAMAGES ARE FORESEEABLE

62 THE ENTIRE IIABILITV OF OF SOFTNARE LTD AND VOUR EXCLUSIVE REMEDY WITH RESPECT TO
TME SOFTVJARE AND TECHNICAL SUPPORT AND ANV OTHER PRODUCTS OR SERVICES SUPPLIED BY
OF SOFTWARE LTD. IN CONNECTION WITH THIS AGREEMENT POR DAMAGES FOR ANY CAUSE AND
REGAROLESS OF THE CAUSE OF ACiION. WMETHER IN CONTRACT OR IN TORT,  INCLUDING
FUNDAMENTAI BREACH OR NEGIIGENCE. WILL BE LIMITED IN THE AGGREGATE TO THE AMOUNTS
PAID Bv VOU FOR THE SOFTWARE, TECHNICAL SUPPORT OR SERVICES GIVING RISE TO THE CLAIM.

63 THE DISCLAIMER OF REPRESENTATIONS. WARRANTIES AND CONDITIONS AND LIMITATION OF
LIABILIN CONSTITUTE AN ESSENTIAL PART OF THIS AGREEMENT. VOU ACKNOWLEDGE THAT BUT
FOR THE DISCLAIMER OF REPRESENTATIONS. WARR4NTIE5 AND CONDITIONS AND L MITATION OF
LIABILITY, NEITHER OF SOFPNARE LT NOR ANV OF ITS LICENSORS OR SUPPLIERS WOULD CaRANT
THE RIGHTS GRANTED IN THIS AGREEMENT.

7.   TERM AND TERMINATION

7 1 Tne term of tMs Agreement . li Degm on tlownloatl of t e SofM ara anE. m rmpect of an Evaluevon cense.
e am m nnue for t e Evaluanon PenoO. anE m respect of all ot er I cense rypes O tl in Sectan 1. shall
conLnue for as long as Vou use t e SofM1vare. unless eatlier inminetetl soonef under Nis 4¢ction].

7, R OF Soitwere Lttl. mey Iertninale t is Ag eement m the evm of eny O eac by Vou il auch Ereach 03s not Oean
curotl wiNin five 15 tlays of not¢ e o You No termination N thls Agreement will miNe Vou ro a refunC o/ any
emounis pai0 Dy You to OF Soliware Lttl or M1s applicadG tlisinDulo W reselle U eRtt1 30y OWigabOM You
may eve to pay any outstantlmg amwnis ovang to OF Soflware Lttl. or its tlisfiGuta.

1A Vour ngMs to use me Soliware m11 imlOMialNy HTind B up00 lMniWLOb Of !% PIIGOMi d RIi9 ! lM blt.
WMm five ( 57 aays of tertninavon a eryrtation of ihis Ageement, Vou slWl W 9e oll SORwaze antl all copes
If erept Fdn all comDNer sys ans entl srorage Oevices On vMicn  w34 9tOrG4,  and cMify 9uc to
OF Sollware Lta

8.   GENERAL PROVISIONS

B 1 No Wahe. No ONay a failure in etercising any ngM u Wer t is Ag eemant. w eny parUil M single exacix of
any rgM, w ll conYrtNe a waiver of Nat igM or any oIIrer n b under tlns Ag eemen[  No tvnSeM b a Weac
of erry eKpress o impletl idm sH oN in I is Agre¢ m¢ nt MM itNe3 cOnsent to eny pu05equent WeaM. whN er
of t e same a any dl er prors m.

8. 2 SeveraWllty.  If any qovision of t is Ayeement is o Dxanes, u ren(o ceaDle, it till Oe sevaetl frOm ihis
AgreemeM antl Ne rgnaintler o t s Ayeemml w ll remain in lull fo ce arM elfflcf.

8 3 / W19111 1l11(   YW Tdy fld bdfl5ftt Of asaigi N5 A¢ eemeM ( wliHfie vduntenly, Dy OpM3Dp pi lew. ot
otfm. sel wMout OF Sdt.vare Lta s pnn vrtrtten consmt. OF SOR,aare Litl may aaign 1 ce Ageement et any
time vv iqul noLce Tlus Agreemmt is D naing upon entl wiN inure ro ine emMn oT Cotn parties. and ineir
respecfve successors ana peimrttee assigns

84 Goveminp Law and Venue T rs Agreemmt sfiell De governetl Cy Ma lews of Me Provi e of Oninno.  No
chace of lews Mes oi any unSOq on s all epply to Mis Aqr2emenl Vou cansent en0 agfee ihet M@ couhs of
tlie Pro nce of Ontaio snau tuve u sE cnm ovn any legai adlon or proceetliny Orouyrt Cy Yw anvnp oul d
p relaDng to tMs AgreemeM. a' M You ,  me i eKao„ a wa  ra a y rn eo or
procectlm9
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B 5 Entlre AqreemeM Th s Agreemmt is the entire unaerstan01n9 an0 agreemant betwaen You en0
OF SoR.vare L[ a wRh respe[ t to Oie su ject ma er ereof. antl i superse0es all pnor riegotia Ms, m lmNndrt%
and un0erstandin9s, ve bal or w* inen. and purcM1ase oraer issueC by Vou. Thu Pgreemmt may D2 YnmClE or
o[ M1mvise motlifleE y OF Software Lt0 from ime o Lme and tM1e mos recent vttsim d the Agreemmt will be
availaWe on me OF Sofn. arewebste u^ Docongrn com

Laat Updatetl:[ July 1B 2013
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