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LICENSE AND SERVICES AGREEMENT

This License and Services Agreement is made between Tyler Technologies, Inc. and Client.

WHEREAS, Client selected Tyler to license the software products and perform the services set forth in the
Investment Summary and Tyler desires to perform such actions under the terms of this Agreement;

WHEREAS, Client is a member of the Naticnal Joint Powers Alliance (“NJPA”) under member number 7857.

WHEREAS, Tyler participated in the competitive bid process in response to NJPA’s RFP #110515 by submitting a
proposal, on which NJPA awarded Tyler an NJPA contract, numbered 110515-TTl (hereinafter, the “NJPA
Contract”);

WHEREAS, documentation of the NJPA’s competitive bid process, as well as Tyler's contract with and pricing
information for the NJPA is available at http://www.njpacoop.org/cooperative-purchasing/contracts-

general/technology-security-communication-solutions/110515-tti/ ; and

WHEREAS Client desires to purchase off the NJPA contract to procure public safety software functionality from
Tyler, which Tyler agrees to deliver pursuant to the NJPA contract and under the terms and conditions set forth

below;

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

SECTION A — DEFINITIONS

o “Affiliated Organization” means a government entity separate from you, but which will have access to
the Tyler Software licensed to you under this Agreement. Permissible Affiliated Organizations are listed
in Exhibit A. Your authorized representative may request additional government entities be added as
Affiliated Organizations at any time by providing written notice to us. An authorized representative is a
person with the authority to bind you contractually. Section K(15) notwithstanding, notice of this
request may be by email to your Tyler account representative. Upon our written acceptance of your
request, the proposed gevernment entity will become an Affiliated Organization under this
Agreement.

e “Agreement” means this License and Services Agreement.

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

o “Client” means COUNTY OF SUMMIT, OH.

* “Defect” means a failure of the Tyler Software to substantially conform to the functional descriptions
set forth in our written Documentation submitted 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
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then-current Documentation.

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

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

¢ “Effective Date” means the date on which your authorized representative signs the Agreement.

* “Force Majeure” means an event beyond the reasonable control of you or us, including, without
limitation, governmental action, war, riot or civil commation, fire, natural disaster, or any other cause
that could not with reasonable diligence be foreseen or prevented by you or us.

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

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

¢ “Maintenance and Support Agreement” means the terms and conditions governing the provision of
maintenance and support services to all of our customers. A copy of our current Maintenance and
Support Agreement is attached as Exhibit C. “Statement of Work” means the industry standard
implementation plan describing how our professional services will be provided to implement the Tyler
Software, and outlining your and our roles and responsibilities in connection with that
implementation. The Statement of Work is provided at Exhibit D.

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

e  “Third Party End User License Agreement(s)” means the end user license agreement(s), if any, for the
Third Party Software attached as Exhibit F.

o “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 Software” means the third party software, if any, identified in the Investment Summary.
¢ “Tyler” means Tyler Technologies, Inc., a Delaware corporation, as successor-in-interest to New World
Systems.

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

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

o -“you” and-similarterms-mean-Client.--

SECTION B — SOFTWARE LICENSE

1. License Grant and Restrictions.

1.1 We grant to you a license to use the Tyler Software for your internal business purposes only, in the
scope of the internal business purposes disclosed to us as of the Effective Date. You may make copies
of the Tyler Software for backup and testing purposes, so long as such copies are not used in
production and the testing is for internal use only. Your rights to use the Tyler Software are perpetual
but may be revoked if you do not comply with the terms of this Agreement.

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

. ]
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1.3 You may not: (a) transfer or assign the Tyler Software to a third party; (b) reverse engineer, decompile,
or disassemble the Tyler Software; (c) rent, lease, lend, or provide commercial hosting services with
the Tyler Software; or (d) publish or otherwise disclose the Tyler Software or Documentation to third
parties.

1.4 The license terms in this Agreement apply to updates and enhancements we may provide to you or
make available to you through your Maintenance and Support Agreement.

1.5 The right to transfer the Tyler Software to a replacement hardware system is included in your license.
You will give us advance written notice of any such transfer and will pay us for any required or
requested technical assistance from us associated with such transfer,

1.5 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.

License Fees. You agree to pay us the license fees in the amounts set forth in the Investment Summary.
Those amounts are payable in accordance with our Invoicing and Payment Policy.

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. You may be added as a beneficiary to the escrow agreement by
completing a standard beneficiary enroliment form and paying the annual beneficiary fee. You will be
responsible for maintaining your ongoing status as a beneficiary, including payment of the then-current
annual beneficiary fees. Release of source code for the Tyler Software is strictly governed by the terms of
the escrow agreement.

Limited Warranty, We warrant that the Tyler Software will be without Defect(s) as long as you have a
Maintenance and Support Agreement In effect. If the Tyler Software does not perform as warranted, we
will use all reasonable efforts, consistent with industry standards, to cure the Defect as set forth in the
Maintenance and Support Agreement.

SECTION C = AFFILIATED ORGANIZATIONS

1

Access by Affiliated Organizations. We will permit you to grant each Affiliated Organization access to the
Tyler Software hosted from your servers in accordance with the terms of this Agreement. You understand
and agree that you are solely responsible for making the Tyler Software available to any Affiliated
Organizations, and that we do not warrant, and are not responsible for, the performance of your servers
or any Affiliated Organization’s access thereto.

Application of this Agreement. Each Affiliated Organization must abide by the terms and conditions of this
Agreement, and you are responsible for any breach hereof by an Affiliated Organization accessing the
Tyler Software hosted from your servers.

Termination of Access of an Affiliated Organization. You agree to deny an Affiliated Organization’s access
to the Tyler Software upon written notice from us that the applicable Affiliated Organization has viotated

the terms of this Agreement.

. <5 tyler
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SECTION D - PROFESSIONAL SERVICES

1. Services. We will provide you the various implementation-related services itemized in the Investment
Summary. You will receive those services according to the Statement of Work.

2. Professional Services Fees. You agree to pay us the professional services fees in the amounts set forth in
the Investment Summary. Those amounts are payable in accordance with our Invoicing and Payment
Policy.

3. Additional Services. The Investment Summary contains, and the Statement of Work describes, the scope
of services and related costs (including programming and/or interface estimates} required for the project
based on our understanding of the specifications you supplied. If additional work is required, or if you use
or request additional services, we will provide you with an addendum or change order, as applicable,
outlining the costs for the additional work. The price quotes in the addendum or change order will be valid
for thirty (30} days from the date of the quote.

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

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

6. Site Access and Requirements. At no cost to us, you agree to provide us with full and free access to your
personnel, facilities, and equipment as may be reasonably necessary for us to provide implementation
services, subject to any reasonable security protocols or other written policies provided to us as of the
Effective Date, and thereafter as mutually agreed to by you and us. You further agree to provide a
reasonably suitable environment, location, and space for the installation of the Tyler Software and any
Third Party Products, including, without limitation, sufficient electrical circuits, cables, and other
reasonably necessary items required for the installation and operation of the Tyler Software and any Third
Party Products.

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

SECTION E — MAINTENANCE AND SUPPORT

This Agreement includes the period of free maintenance and support services identified in the Invoicing
and Payment Policy. If you have purchased ongoing maintenance and support services, and continue to
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make timely payments for them according to our Invoicing and Payment Policy, we will provide you with
maintenance and support services for the Tyler Software under the terms of our standard Maintenance
and Support Agreement.

If you have opted not to purchase ongoing maintenance and support services for the Tyler Software, 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) receive the lowest priority under our Support Call Process;
{li) be required to purchase new releases of the Tyler Software, including fixes, enhancements and
patches;

(iii} be charged our then-current rates for support services, or such ather rates that we may
consider necessary to account for your lack of 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 be granted access to the support website for the Tyler Software or the Tyler Community
Forum.

SECTION F — THIRD PARTY PRODUCTS

To the extent there are any Third Party Products set forth in the Investment Summary, the following terms and
conditions will apply:

1

2,

3.

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

Third Party Software. Upon payment in full of the Third Party Software license fees, you will receive a non-
transferable license to use the Third Party Software and related documentation for your internal business
purposes only. Your license rights to the Third Party Software will be governed by the Third Party End User
License Agreement(s).

2.1 If the Developer charges a fee for future updates, releases, or other enhancements to the Third Party
Software, you will be required to pay such additional future fee.

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

Third Party Products Warranties.
3.1 We are authorized by each Developer to grant or transfer the licenses to the Third Party Software.

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

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

wt
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Maintenance. If you have a Maintenance and Support Agreement in effect, you may report defects and
other issues related to the Third Party Software directly to us, and we will {a} directly address the defect or
issue, to the extent it relates to our interface with the Third Party Software; and/or (b) facilitate resolution
with the Developer, unless that Developer requires that you have a separate, direct maintenance
agreement in effect with that Developer. In all events, if you do not have a Maintenance and Support
Agreement in effect with us, you will be responsible for resolving defects and other issues related to the
Third Party Software directly with the Developer.

SECTION G — ACCEPTANCE TESTING; SYSTEM ACCEPTANCE

1

COMMENCEMENT OF ACCEPTANCE TESTING. Tyler will provide at least ten {10) days notice before the
acceptance tests commence. System testing will occur only in accordance with the acceptance test plan,
which will be mutually agreed to by the parties.

SYSTEM ACCEPTANCE. System acceptance will occur upon successful completion of the acceptance tests
in accordance with the acceptance test plan. Upon system acceptance, the parties will memorialize this
event by promptly executing a system acceptance certificate. If the acceptance test plan includes separate
tests for individual subsystems or phases of the system, acceptance of the individual subsystem or phase
will occur upon the successful completion of the acceptance tests for the subsystem or phase, and the
parties will promptly execute an acceptance certificate for the subsystem or phase. If you believe the
system has failed the completed acceptance tests, you will provide to Tyler a written notice that includes
the specific details of the failure. If you do not provide to Tyler a failure notice within thirty {30} days after
completion of the acceptance tests, system acceptance will be deemed to have occurred as of the
completion of the acceptance tests. Minor omissions or variances in the system that do not materially
impair the operation of the system as a whole will not postpone system acceptance or subsystem
acceptance, but will be corrected according to a mutually agreed schedule.

BENEFICIAL USE. You acknowledge that Tyler's ability to perform its implementation and testing
responsibilities may be impeded if you begin using the system before system acceptance. Therefore, you
will not commence beneficial use before system acceptance without Tyler’s prior written authorization,
which will not be unreasonably withheld. Tyler is not responsible for system performance deficiencies that
occur during unauthorized beneficial use. Upon commencement of beneficial use, you assume
responsibility for the use and operation of the system.

FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after system acceptance when all
deliverables and other work have been completed. When final Project acceptance occurs, the parties will
promptly memorialize this final event by so indicating on the system acceptance certificate.

SECTION H ~ INVOICING AND PAYMENT; INVOICE DISPUTES

1

2.
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Invoicing and Payment, We will invoice you for all fees set forth in the Investment Summary per our
invoicing and Payment Policy, subject to Section H(3).

Retainage. There will be a $300,000 retainage applied to the total amount of the professional services
shown on the Investment Summary. Upon final acceptance of the entire system in accordance with
Section G, the retainage shall be paid to Tyler.
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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, 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 | - TERMINATION

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

2. Lack of Appropriations. If you should not appropriate or otherwise receive funds sufficient 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 year through which you have funding. You
will make every effort to give us at least thirty (30) days written notice prior to a termination for lack of
appropriations. In the event of termination due to a lack of appropriations, you will pay us for all
undisputed fees and expenses related to the software and/or services you have received, or we have
incurred or delivered, prior to the effective date of termination. Any disputed fees and expenses must
have been submitted to the Invoice Dispute process set forth in Section H(3) at the time of termination in
order to be withheld at termination. You will not be entitled to a refund or offset of previously paid
license and other fees.

3. Force Majeure. Except for your 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 of termination due to Force Majeure, you will pay us for all undisputed fees and expenses
related to the software and/or services you have received, or we have incurred or delivered, prior to the
effective date of termination. Any disputed fees and expenses must have been submitted to the Invoice
Dispute process set forth in Section H{3) at the time of termination in order to be withheld at termination.
You will not be entitled to a refund or offset of previously paid license and other fees.

SECTION ] — INDEMNIFICATION, LIMITATION OF LIABILITY AND INSURANCE

1. Intellectuai Property infringement Indempnification.

1.1 We will defend you against any third party claim(s) that the Tyler Software or Documentation infringes
that third party’s patent, copyright, or trademark, or misappropriates its trade secrets, and will pay the
amount of any resulting adverse final judgment (or settlement to which we consent), You must notify

"o tyler
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us promptly in writing of the claim and give us sole control over its defense or settlement. You agree
to provide us with reasonable assistance, cooperation, and information in defending the claim at our
expense.

1.2 Our obligations under this Section J{1) will not apply to the extent the claim or adverse final judgment

1.3

is based on your: (a) use of a previous version of the Tyler Software and the claim would have been
avoided had you installed and used the current version of the Tyler Software, and we provided notice
of that requirement to you; (b} combining the Tyler Software with any product or device not provided,
contemplated, or approved by us; (c) altering or modifying the Tyler Software, including any
modification by third parties at your direction or otherwise permitted by you; (d} use of the Tyler
Software in contradiction of this Agreement, including with non-licensed third parties; or (e) willful
infringement, including use of the Tyler Software after we notify you to discontinue use due to such a
claim.

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

1.4 If an infringement or misappropriation claim is fully litigated and your use of the Tyler Software is

enjoined by a court of competent jurisdiction, in addition to paying any adverse final judgment (or
settlement to which we consent), we will, at our option, either: {a) procure the right to continue its
use; (b) modify it to make it non-infringing; (c) replace it with a functional equivalent; or (d) terminate
your license and refund the license fees paid for the infringing Tyler Software, as depreciated on a
straight-line basis measured over seven (7) years from the Effective Date. We will pursue those
options in the order listed herein. This section provides your exclusive remedy for third party
copyright, patent, or trademark infringement and trade secret misappropriation claims.

2. General Indemnification.

2.1 We will indemnify and hold harmless you and your agents, officials, and employees from and against

any and all third-party claims, losses, liabilities, damages, costs, and expenses {including reasonable
attorney's fees and costs) for (a} personal injury or property damage to the extent caused by our
negligence or willful misconduct; or (b} our violation of a law applicable to our performance under this
Agreement. You must notify us promptly in writing of the claim and give us sole control over its
defense or settlement. You agree to provide us with reasonable assistance, cooperation, and
information in defending the claim at our expense,

DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN THIS AGREEMENT AND TO THE

MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WE HEREBY DISCLAIM ALL OTHER WARRANTIES

AND CONDITIONS, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT NOT LIMITED TO,
ANY IMPLIED WARRANTIES, DUTIES, OR CONDITIONS OF MERCHANTABILITY OR FITNESS FOR A

PARTICULAR PURPOSE.

LIMITATION OF LIABILITY. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, OUR

LIABILUITY FOR DAMAGES ARISING OUT OF THIS AGREEMENT, WHETHER BASED ON A THEORY OF

5
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CONTRACT OR TORT, INCLUDING NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO YOUR
ACTUAL DIRECT DAMAGES, NOT TO EXCEED {A) PRIOR TO FCRMAL TRANSITION TO MAINTENANCE AND
SUPPORT, THE TOTAL ONE-TIME FEES SET FORTH IN THE INVESTMENT SUMMARY; OR (B) AFTER
FORMAL TRANSITION TO MAINTENANCE AND SUPPORT, THE THEN-CURRENT ANNUAL MAINTENANCE
AND SUPPORT FEE. THE PRICES SET FORTH IN THIS AGREEMENT ARE SET IN RELIANCE UPON THIS
LUMITATION OF LIABILITY. THE FOREGOING LIMITATION OF LIABILITY SHALL NOT APPLY TO CLAIMS
THAT ARE SUBJECT TO SECTIONS I{1) AND 1(2).

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

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

SECTION K — GENERAL TERMS AND CONDITIONS

1.

3,

4,
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Additional Products and Services. You may purchase additional products and services at the rates set forth
in the Investment Summary for twelve {12} months from the Effective Date, and thereafter at our then-
current list price, by executing a mutually agreed addendum. The terms of this Agreement will control any
such additional purchase(s), unless otherwise specifically provided in the addendum. Affiliated
Organizations may purchase additional products and services by an addendum to this Agreement executed
by the requesting Affiliated Organization and Tyler. Any additional licenses so added will be installed on
your servers and may be accessed by you and any Affiliated Organization, subject to the terms and
conditions of this Agreement.

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

Dispute Resolution. You agree to provide us with written notice within thirty (30) days of becoming aware
of a dispute. You agree to cooperate with us in trying to reasonably resolve all disputes, including, if
requested by either party, appointing a senior representative to meet and engage in good faith
negotiations with our appointed senior representative. Senior representatives will convene within thirty
(30) days of the written dispute notice, unless otherwise agreed. All meetings and discussions between
senior representatives will be deemed confidential settlement discussions not subject to disclosure under
Federal Rule of Evidence 408 or any similar applicable state rule. If we fail to resolve the dispute, either of
us may assert our respective rights and remedies in a court of competent jurisdiction. Nothing in this
section shall prevent you or us from seeking necessary injunctive relief during the dispute resolution
procedures.

Taxes. The fees in the Investment Summary do not include any taxes, including, without limitation, sales,
use, or excise tax. If you are a tax-exempt entity, you agree to provide us with a tax-exempt certificate.

¢ tyler
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Otherwise, we will pay all applicable taxes to the proper authorities and you will reimburse us for such
taxes. If you have a valid direct-pay permit, you agree to provide us with a copy. For clarity, we are
responsible for paying our income taxes, both federal and state, as applicable, arising from our
performance of this Agreement.

Nondiscrimination. We will not discriminate against any person employed or applying for employment
concerning the performance of our responsibilities under this Agreement. This discrimination prohibition
will apply to all matters of initial employment, tenure, and terms of employment, or otherwise with
respect to any matter directly or indirectly relating to employment concerning race, color, religion,
national origin, age, sex, sexual orientation, ancestry, disability that is unrelated to the individual's ability
to perform the duties of a particular job or position, height, weight, marital status, political affiliation,
gender identity or military status. We will post, where appropriate, all notices related to
nondiscrimination as may be required by applicable law.

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

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

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

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

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

Entire Agreement. 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. This Agreement may only be modified by a written
amendment signed by an authorized representative of each party.

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

No Waiver. In the event that the terms and conditions of this Agreement are not strictly enforced by
either party, such non-enforcement will not act as or be deemed to act as a waiver or modification of this
Agreement, nor will such non-enforcement prevent such party from enforcing each and every term of this
Agreement thereafter.
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i5.

16.

17.

18.

15.

20,

Document #: SUMM-18A1A

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

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

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

Confidentiality. Both parties recognize that their respective employees and agents, in the course of
performance of this Agreement, may be exposed to confidential information and that disclosure of such
information could violate rights to private individuals and entities, including the parties. Confidential
information is nonpublic information that a reasonable person would believe to be confidential and
includes, without limitation, personal identifying information (e.g., social security numbers) and trade
secrets, each as defined by applicable state law. Each party agrees that it will not disclose any confidential
information of the other party and further agrees to take all reasonable and appropriate action to prevent
such disclosure by its employees or agents. The confidentiality covenants contained herein will survive the
termination or cancellation of this Agreement. This obligation of confidentiality will not apply to
information that:

(a) is in the public domain, either at the time of disclosure or afterwards, except by breach of this
Agreement by a party or its employees or agents;

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

(c) a party receives from a third party who has a right to disclose it to the receiving party; or

(d) is the subject of a legitimate disclosure request under the open records laws or similar applicable
public disclosure laws governing this Agreement; provided, however, that in the event you receive
an open records or other similar applicable request, you will give us prompt notice and otherwise
perform the functions required by applicable law.

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

Gaverning Law. This Agreement will be governed by and construed in accordance with the laws of your
state of domicile, without regard to its rules on conflicts of faw.

Multiple Originals and Authorized Signatures. This Agreement may be executed in multipie originals, any
of which will be independently treated as an original document. Any electronic, faxed, scanned,
photocopied, or similarly reproduced signature on this Agreement or any amendment hereto will be
deemed an original signature and will be fully enforceable as if an original signature. Each party represents

ot
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Document # SUMM-18A1A

to the other that the signatory set forth below is duly authorized to bind that party to this Agreement.

21. Cooperative Procurement. To the maximum extent permitted by applicable law, we agree that this

Agreement may be used as a cooperative procurement vehicle by eligible jurisdictions. We reserve the
right to negotiate and customize the terms and conditions set forth herein, including but not limited to
pricing, to the scope and circumstances of that cooperative procurement.

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

Exhibit A Investment Summary
Exhibit B Inveicing and Payment Policy
Schedule 1: Business Travel Policy
Exhibit C Maintenance and Support Agreement
Schedule 1: Support Call Process
Exhibit D Statement of Work — New World
Schedule 1: Implementation and Training Support Services
Schedule 2: Data File Conversion Assistance
Schedule 3: Customer Requested Standard Software Enhancement/Maodifications
And/or Custom Software
Exhibit E Additional Terms for Brazos Components
Schedule 1: Service Level Agreement
Exhibit F Third Party End User License Agreement(s)
[SIGNATURE PAGE FOLLOWS]
A
[
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Document #: SUMM-18A1A

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

Tyler Technologies, Inc. County of Summit
By: By:
Name: Name:
Title: Title:
Date: Date:
Address for Notices: Address for Notices:
Tyter Technologies, Inc. County of Summit
One Tyler Drive 175 South Main Street, Room 101
Yarmouth, ME 04096 Akron, OH 44308
Attention: Chief Legal Officer Attention: Chief Information Officer
And:
175 South Main Street, 8*" fl
Akron, Chio 44038

Attention: Law Director

d
L)
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Exhibit A
Investment Summary

The following Investment Summary details the software, products, and services to be delivered by us to you
under the Agreement. This Investment Summary is effective as of the Effective Date. Capitalized terms not
otherwise defined will have the meaning assighed to such terms in the Agreement.

Investment Summary prepared in accordance with NJPA Contract #110515-tti.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

s
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Quoted By. Buck Mima

b/ -’ & Quate Expirstion: 8292018
" '” new world Cucte Name: OH - Suremit County Consartim -
CAD/RMSMohie/SoRCadeleCiistion
Quote Number: 2017-23103-5
Quote Descfipion:  OH - Sus'mit Consertium Propesal - 4-19-2018
Sales Quotation For
Sumeii Coumnty Shendff
53 University Ave F14

Airon , OH 44308-1608
Phone: +1 (330) 643.2181

Tyler Software end Refated Services

5

BOLGo ; 0 so
CAD Atfe Rouity $22,000 [ 0 $22.000 23,693
CAD AVL $2 pen 3 50 $22 D00 3696
Service Vehitie Rolation {Wrecker, Amintance) $22,000 1 50 $22.000 53,695
Unt fenepemhent $25,000 o 0 3235800 $4.200
feb CAD fdomtnr 350,000 [ 0 $50,000 $8.,400
TAD Pegng nafece 22,000 & W $22,000 $3 656
E£11 Interioee 520,600 L 0 $22,000 £3,698
MER{ ntarimcs Had ic 814} $30,000 ] 20 $30.000 55,040
Ot-Line CAD Mnierface t StateNCIC $26,000 2 w 325,000 $4.365
Fire Recons inisrisce 544,000 o 0 344,000 $7.352
eFCR Interface $44,000 g %0 $44.800 $7.392
FudeFon? iniriace $1,500 o 5 $1.500 §252
Fre-Anival Questionnaire {nierface $27,000 o =0 $22,000 §3,696
) $0 sa %0

New World Muti-Anistiicional Law Enforcement Records $142,560 500 $72,500 $215.080 $23,950
Clery Reporting 350,000 o L $56,000 $4.200
Fadermi UCRABR 35C.00 G 3 $50G00 $8.400
Shie Accidenis $50,005 0 oo 550000 5B ALY
Aclivity Reposting smi Scheculing $20,005 o 0 $20,000 $3,360
Aigrmn Terehing cnd Biling $25023 a 0 $25.000 $4.250
Bootsings $25,000 0 50 $25,000 $4.200
Carzer Crimnzl Ragidry (paroloe. sex oivendss) $20.000 0 £0 $20.000 $3,360
Case Managemant $20.000 0 50 $2X.010 $3,350
Bals: AnzasisiCriore Mappioieneneman Reporing {LERMS) 335,000 o 50 335000 $5380
Damograic Proing Reparting $25 000 ¢ 2] $25.000 31,200
Eqipme:) Tracking $25,000 o 0 $25.000 $4.200
Field rveshpztions $20,000 o 1] 0,000 £3.380
Bang Tregteng §25,000 i $0 %25.000 54,200
Narcobes Managementfintsligence $25 000 a 0 525,000 $4.200
Ordexs of Proleckon F25,000 0 30 $25.000 $4.200
Permids $25.000 o S0 25,000 34,200
Foperiy Soom Sar Coding 320,000 0 0 $20.000 53,360
Web Eviziing Noles ‘ $22,000 /] 50 $22.000 £2,6896
Livescan iniadace LEFDAS) §22,000 ] €0 $22.006 $3696
Naw World StaleMNCIC Inlerface $44,000 [ 50 $44,000 $7.592
On-Line Property Checks itlerface to StaleNCIC £28.000 0 30 526,008 54,368
Public Safety { meupsiiug Shots (LERMS) $66,000 o 30 $66.000 $11,088
Oxrime Gioba: Supects intertace to StalofCIC $26.000 1} 30 $26,000 $4 358
Oa-Line Waris and Vvareniz Inarfach 10 S2eNCIC §26.000 ¢ L+ $26,000 §:.358
Tler Camrent Menagac{TCAR) 44,000 0 g 44000 $0
Tickat Wirler inte:taee (Suports 3razas) S0 0 0 0 1]

Summit County OH-Tyler LSA - 04.27.18 final (2017-23103-5 042518-2).docx ¢ ty ler
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Dnvers Litense Mag Stnpe ReaderBarcods Reader Inlerface (212 )

#ugshat Image Download { 113)

State Photo Downlcad {203 )

In-Car Routing { 314)

Crefonce - Fire Dispalch with Advanced Mapping (261 )
New World Mobility Server

LE DispatcivMiessaging/StateNCIC {288)

In-Car Mapping / AVL {335 )

EMWWM (45..)
LE Accident Field Reporting {1 form) {122)
Field Investigation Field Reporting (1 form) ( 389)
Demographic Profiing Guestionnaire {323)

$50,400

smmn a
§35,600 2
$30,800 0
§$24.226 2

s a3 eme 0 £0 s P!
mmm«mm $36,000 0 $0 $36.000 §6.048
Workstaton License i J §0 £ ®
CAD Data Mart / Inciudes 10+ users $30,000 o $0 $30,000 85040
CAD Dashboards $36,000 1] 30 §6.048
Mobile Site License $37,020 0 $0 4 §T.774
Brazos Slte License $130,000 0 0 ) 21475
Brazos Hosing Fee 0 0 ] 0,730
Brazos Device Level Interface: Naw World Mobde 0 [1] 2 r] 2T
Brazos Wlerface: Court 58,000 ] 0 $8,000 51,800
Brazos Imerface: New World Records Management System §0 0 2 50 30

§2,526.200 269 126 §3,1885320 $404 307
o7 0 $632.578 $484.577
$203204 50 $203 204 10
$2,000,000 1856 £266.120 $2,489,120 §12,730

Summit County OH-Tyler LSA - 04.27.18 final (2017-23103-5 042518-2).docx
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Services

Web CAD ionftor instalialion Fee
E-411 interface Instx lation Fee
Pio-Amival Questonnaire Interface Installanan Fae
Fire Records Infertace Instaiation Feg
ePCR interface instafiation Fee
PulseFant Intzdface instaialon Foe
WE211 Interfaca nsioligton Fez
On-Line CAD Irierfaca fo ShaieMNTIC nstallation Fes
CAD Pagng Inferface instailation Fee
Tyler CAD 1o Tyler CAD intesface tnataliation Fea
.VWWeb Briefing Nolas installabon Fee
Lirescan (Rieface inelpfizlion Fee
BiipMNCIC Imjerface Instslizton Fes
Cnlns Binha Sulbscis Insiziiziion Fes
Orime Property Chetks mEiaiation Fee
Cn-Lina Yants and Wamants inslylaton Fes
Ticks? Wrnar ntedace Inetalsion Fae
Froatt ianagensr
Cisasier Rerovsry Envircrnment (HyperV or Viiware) Insialaton ang Configuration
Siandard LE and Fire Molve Enwircnment {iva 200 test) ingizlslion and Configuration
GIS Implemsnizion
Travel and Living Experses
Cuszipmn AXDN Cn Body Camara Interiacs (one-way
DBacisivn Support Sofware Implemaniaiion Fep
Up e 320 nours of Posi Go-Lue Tramnp Senices
Cusiom OH eCrazh intarfacs {ora-md
Cugiom Mam Court intariare fong-way)
Convarsions
Brazss Pt Management (pus oer dism as neaged 7 nof remicie)
Besros Trammy
Brazoe St Up and Contipuration

w
Y]
ok DA kA ke ok b b o h ok o ek A e wh b ok B ab ok b wb B

==
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$1.160

§5800
$1,162
4560
$6.380
§1,980
$3.480
3440
§2.320
$189,840
$17800
20010
18129
$13500n
5000
320
S145

32400
©

1,000
4,000
Sl 200

E§

0
ot
%0
5
$a
£
50
@
0
19
50
¢
o
%®
&
5%
e

jdes

Asaes

g tyler

$1,160
3800
51,160
2,840
§3.380
£1,165
grage
3487
52320
5181 245
$17 620
823510
§15,127
2135582
£16200
$8,700
§45.40
22,400
0
196,750
$7000
4000
§32200
5762845



Third Party Hatdware, Soflvare and Services

[T RIK]

Diagrarmmg)snmae {Scene PD) Site License (includes 1styr 1 $84 565 $E4,555 0 0
Elastcsearch Professional Edition (Annual Subsenplion) 1 50 E 1] $1,500 $1,500
Embedded Third Party Softvare 1 §50,000 $50,000 $10,500 $10.520
Esn ArcGIS Engine Rumtme for CAD Workstahons 40 $500 $20.000 105 54
Esn Mobile In-Car Mappmg and Routintg uni(s) Z89 5250 §72280 353 815173
Esn Mobile In-Car Mapping unit{(s) 10 $150 $1.500 32 315
Geo-Fiie Mantenance Solftwane {ArcGiS for Deskiop Standard) / 1 $6,000 $6,000 51,260 $1,260
per Workstahon
Mobsle VPN Software - NeiMotion Mobity {Pampetual Pricing) % 5200 §5.200 50 $0
Mobile VPN Software - NetMobion Mobiliy Anmual Mamtenance 1 $1,300 $1,300 0 0
NetMotion Mabie solions Group - Sure Starl Express 1 $2,000 $2,000 50 s0
Rapididentity 8580 - 1 Year Software Subscrplion & Suzport 265 £ 2,92 %0 i)
Rapidientty MFA Stancard Setup - Remole nstaftation, 1 $4,000 54,000 50 0
configuration & Tramng
m f%m‘l’m; +Push 1 Yea Soltware 25 523 5,118 0 0
AVL Hartacicr: - Detmient mout B4 e 55300 0 $0
far Godng Sconner Kt wiSgnature Pad B $3.630 $31. 40 b1 %
Digrtat Camera Sor Mg Shotsf 2 $1.350 £2.700 b 1] )]
Lartrone UDE-1100 2 5175 $359 0 10
L-TRON 50 Har Cade Images 195 350 68,260 L ] 50
Red Hat Erterprce bimux Servor {3-year subsanphon) 1 $2.500 $2.500 0 0
Sret Panty Hordware Sub-Talal BIfr 40 0
S Fanty Sofvware Sut-Tatal E255 659 $12.048
o L, $1rd4n
TOTAL: £346.999 $1.500
Summary Ona Tiow Fess Rycurring Feas
Total Tyler Software $2.000,800 $404 307
Yatal Tyler Serunes 1007785
Total Other Costs §0
Tolal Thind Pasty Mardware, Soflware: and Serveoes W49 g0
Stammisry Totat $3.404.763 07288
d
. ¢ tyler
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LCetalied Breakdowm of Copnersions inciudsd in Summary Tetall

ST

g Enfpeivient Recoids Manaperenl Corwerslan (Owe Soume) holucing: Casss: nsidents 1o7 Cases 1 $18.75D $1578D
Amayis Tiehels: anglyvamanis

L@y Eriorsenal Tamonne! Sanvetelon 2 §7 500 §7.500
Lew Enforcement Femaras Equinaam invertary Sonuersion 1 33,750 fack i)
L= Enfoisament #areonng! Trakdng Somyersion 1 £3,78D 53,760
Slais Looidan: Regon Inszemahion Sorwersion 1 $12.00D 10,000
Bizitas Sorwamcn 2 F7.50D §7,500
Law Enforigment Recocds Viaragereni Comversion jAddtonal Scure(s)) 2 $18.750 £18.750
Propzrty Convarsion {Cns Sowes} 1 7,500 pargh ]
Propst; Comargion (Adandnal Sowmeaiss 3 £41.250 §14.262
Law Enforcarrant Exlamnet DotuTianis 1 §3.780 £3,782
Fire Records Manapsrment Sysiam

Ipspecions Comversion 1 §3.75D $2.750
Daka File Conversion

Data Comvarsion Analysls and 485885t 1 §2 00D 4060
Bzse Conveneicn {One Ecures); Mastar Filss molucny Maesst Name (Jaskalel Axferearn, and Nansines 1 Bi7 o00 5 sl
1 #xchades one souncaof dzta. Does nolinclude everything the Meme 1s Brliiac to {a.g dicksts, amests, ele §

Address Re-Vanficabon 4 825000 25500
Base Daia Filke Comversion {Additional Saurceis)) 3 $25.500 525505
CONV. U 10 207 Howrs for Cauyahoga Falls Data Conversion from ASEE] (6 RWhlows 200 $20.600 20000

Management System
New World Multi-Jrisdicionat L ow Enforcenmant Retoeds $142.530 £28,512 $114.048 $23950
Clery Reporing $22.000 $30.060 520,000 $4.200
B9 Acciden’s ERL00 840,000 $41.000 $3400
Activity Rporng and Scheduing $20000 §¢.010 $t8.000 $3.360
Algrm Teaciting wnd Bilng $E5A60 £5.000 20,000 $4.200
SEEEE 525000 35000 $20,000 $4,200
Carss: Sl Ragisty jpancies. Sox oiiensss) 20000 54,000 $5.000 $3.260
Case Nanggement 520000 $4,000 $16,000 52360
Data AnalysisiCrimss Mappigivanagement Reporting {LERMS) 855860 $7.000 $28.000 5280
Eipmant Trackag $25.000 $5,000 $31,000 $4.560
Feid ivestigations $20,000 $4,000 $16,000 $3.360
‘Eang) Tracking 235000 $5.000 b . ] 260
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Narcotics Maragerment/intetigence $25.000 55,000 520,000 51,200

Onders of Protechon $25.000 $5.000 $20,000 $4.200
Permits §25,000 §5,000 $20.000 1,200
Property Room Bar Coding $20,000 $4.000 $16.000 33,360
Web Brefing Notes 522,000 54,400 517,600 $3,696
{ vescan inletfaca (LERMS) 522,000 54400 $17,600 $3696
New World State/NCIC: interface 544,000 S8.E00 335,200 7382
Gn-Line Propesty Checks Interface: to Stale/NCIC $256,000 $5,200 $20,900 $4.358
Public Safely LineupsMug Shots L ERMS) $65.000 $13,200 62 800 $11,088
On-Line Glohal Subjects Inlerface to State/NCIC $26,000 $5,200 $20.800 $4.368
On-Line Wanis and Warmants Interface to State/NCIC $26.,000 5.200 $20,800 $4.2388
‘Tyler Confent Manager (TCM) $44.000 $44.000 $b 0
Ticket Wter intesface (Supporls Brazos) §0 50 0 £0
Fire Records Managemont
New World Fire Records Software a7 120 S17,424 £69.696 514,638
NFIRS 5.6 Bectrong: Rapotbng $500000 $10,000 $40.000 $8.400
NEMSIS Blectrome Repotting $50.000 $10,000 $40,000 $8.400
Data Analysis/tanagament Reporting (FRMS) $25,000 $5.000 $20,000 $4.200
Equipment Tracking and Maintenance 325,000 5,000 $20,000 $4.200
Fwe Perits $25,000 $5.000 $20,000 $4.200
;ﬁ* Tradkng and Kamnienance (FRMS) $25000 $5.000 $20,000 3,200
ite
Nesw World Mobile Messaging Server $85,000 17,000 $68,000 14,280
Fite DispatchMessaging 313,600 2,720 $10,860 $2.285
Drivers License Mag Stripe Reader/Barcodz Reader interface $21,260 $4.240 §16.960 53,562
Mugshot Image Downlcad $H,300 $2,260 30,040 $1.808
State Pholc Dawnioad 29300 $5 860 £23 440 S48
n-Car Roubing $31,400 $5.280 $25,120 $5.275
CrewFarce - Fine Dispa'ch with Advanced Napping 123975 824,795 T99.1EC 20828
Naw Worki Mobiity Sacver $30,000 $5,000 $24,000 $5,040
LE GspatchMessagmg/StaleMCIC $115.600 823,120 $92 480 $19.421
In-Car Mappmg { AVL $50 400 $10,080 $40,320 38467
Moty Hostng Fae & 0 ] $3,000
Field Raporting
New World Field-Based Reporting Server $65,000 $13.000 $52.000 $10.920
LE Fisld Raporting (Feders Standard) $180,800 335,160 $144.6540 $30,374
LE Accdent Field Reporting (1 form) 535,600 7,320 £29,280 $6,149
Pkt iwestigabon Fleld Reporting (1 form) $39,800 $7,9800 $31.820 6,703
Cemogragiic Profitng Cuestionnaire 24225 $4.845 $19,3%0 4070
Fire \nspectons $1.000 200 5300 $166
Other Software
Fire Records kanagement Data Mart / inckides 10+ users $30,000 $6,060 $24 000 85,040
Fire Records Management Oashboards $36,000 $7.200 $26,800 $6.048
Workstation License 0 Lo 0 o
CAD Data Mart / Includes 10+ Users $30,000 $6.000 £24.000 $5.040
CAD Dashboards $36,000 7,200 $28,0600 §6042
Mobile Ste License $37.020 $0 337,00 §7.704
Brezos
Brazos Stte License $130,000 27,740 SR260 21475
Brazos Hosting Fae 50 $0 E ) 38,730
Brazos Devics Leve! imerface: Navy World Mobile 50 82 0 0
Brzzos Interface” Court 8,000 $0 $9,000 $1.800
Brazos irterate: New Warld Records Managamant System 30 $0 5o 30
82,926,200 $632 976 §2,293 224 5494 307
8 $282 234 $295. 824 0
$2,626,200 $026.200 $2,000,000 £404,307

»
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Assumptions

Personal Computers musi meet the rminmum Rarthvers requisments for Maw World products. Mcrasot Windows 7761790 32/54 kit or ialer i raguired forall
clent machinge. Windows 2008720122015 Server ang SQL Server 2008201 212014201% are reguited for ine Application and Database Servens).

New Worid product requires Mcrcecht Windows 200820122015 Sarver and SCL Sarver 2005720122018, Inciuding regulred Client Azcess Llcenses (CALS) for
applicaiie Microsoft produsts. Servers must Meed minlrurn hardware requiramente provited by Tyler. The supported Wilerosoft oparating systern and SCL
versions are specific o Tyler's ralease versions.

New Wornid product requines Morosoft Sxcel or Windoes Szarch 4 0 for dooumend searching fmclionality, Mcresoft Word is reguired on the application ssnver for
repori formatting.

Tyvler recommands 2 1031000045 (GB) Elvamet netwart for 108 Incal area nehvork. Wide area netwer reguiremanis vary based on sysiem configuration, Tyler
Wil provige further consuiation for ils ehuirommant.

Dose nat nclude servers, wokelalions, o any freguined fhird-panty hardware of softvere unizss epacifisd In this westment Summery. Custoner is responsiye oy
2ny thirg-pary suppor,

Licenzec Scfware. anc ed samy sofivers enugnoss imsmem, if avrs, wil i 23hvsied » @ Macns tgadale fomts Cusionas iz an agmd upon nelwe™
connashion, Any iaxes o fedz irpasd are U3 respavielaiily 27103 pussrases T vl e tamhed wihan impased

Tyler's GIS implansntation sendoes ara 1o asalst the Cusipmar in prepering ths metydred GIS dats for 186 with the Licansad New Werld Softwars. Depancing
upon the Licensed Software the Custemer al a minimumn will be required (o provice an accurate street cantertine laver and the appropriate polygon layers nesdead
for Unit Recommendalions and Run Cands in an incusty siandard Esri fie format (Fersonal Geodatabase, File Geodalabase, Shape Files). Customeris
responetble for having dearly defined Doundanss Tor Police Beals. ENWE Diglicts and Five Quzdrants. If necessary Tvler will assigl Cusiomsr in crealing the
necassany Delygon layers (Polos Beals, EMS Districie snd Finp Quatianis] for Uil Regormmandatons ant Run Cards. Twler is not respensibiz fior the actiracy
of or any ongong Maitenancs of the GI5 data used wikin e Litensed New Word Scfivane '

Client is responsible for any engoing anmual mardenanca on fhird-party producte, and is agvised o comtact the thirdparty vendor io ensure urdsrstanging of and
compliance with all maimenants reguiremanis

All Tyler Cusiomers are required 1o use gz ArcGiS Sulfe fo mandain G5 daia. Al mainjenance, fraining and ongeing supper of this product will be conlraciad
with and centugied by Esri. Mainienance for Exi's AcGIS suite of progucts that are used for maintaining Cusiomer's GIS data will be contracted by Customer
geparately wan Een

When Custor inferface i3 included, Custom inferacs wil b2 coembonal with asicling third panty software. Any sussscuent changes to ('d parly applications nay
reguirs additionad services.
When SiateNCIC is noluded, Client is responeie for ebizining the necessary State approva! and 2ny non-Tyler hardware and software. includes stale-specific

slandard forms developed by Tyier. Additional formns can be prwidet for an additional fes.

NGE11 Regquires Wast hardware al sach workstzalion responding to fexds; not ingluded in proposal.

Unless a Worksiation Licanse is included, New Woild CAD includes 18 licenses.

Unless a Workstalion License is included, New World Law Enforcement Recoros includes 54 foenses.

Federal UCRBR Includes edils, reports ang @lscironic sbmission.

$tate Accidanis Includes logic and repors; eisstronic submission is intiuded whare mandatad by the Stals.

Uniess a Worksiation License is inglutsd, Naw World Fire Recerds inciides 27 fcanses.

AVL reguires third-party GPS hartware.

Drivers License hMap Stripe ReaderBarcode Reader requines thircHparty equipment or hardware; Client must provide magnetic stripe/20 encoding formaet.
New Worid CrenForce clieni sofiware supporis Appie Phone 68, IPad Air 2 or newsr, iPad Min! 4 or newer and iPad Pro, and i08 10.2.1 or izdest version.
Configuration and end ussr trairing for Decision Suppor! Scftwere (o ocour after Client has baen live for 2 months or ionger on an application. Classes are limited
10 10 trainees maximum; senvice and trave! costs will be Incumed for adoional ciasses.

Rapldidentity is licensed on an annus!t subscription Hass and Tust be renerad Lpon lam expiralion; pepelua) licensing Is ot avaiabie.

New World Virlus! Massaps Swilch (VMS) requires Red Hat EMerprise Linux Operating System Ver 7 with an active Red Hat Standarg Subseription Support
Agreement. Virlua! machine speciicalions mus! mee! mintmum requiremants provided by Tyler. Supported Tyier Public Safely relsases include 10.2 5713 (or
higher), 20171, 2017.2 ant 2018.1 {or higher), Virlual Msasape Swiich soludion cumently net availabls to customens in AZ, NJ and 8an Diege Ce., CA duaio
£neific SouniyStals raquireriends.

nektes NJPA decount &r Licsnsed Softwars

ScenePD Sie License intludes: vE.¢ Enfecprise Slis License (074 Swom)

.
e
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AViorkstation License for up to 4,000 usets & Inciuged for the NWPS CAD, Law Enforcement Records and Fire Records Licensed Standard Sofwara. A Moidle
site license for up to 2,000 users is Included; ooes nol include any third-party software or hardware, Additiona! services may be required for modutes not included
in tys investmeni Summary. The Warkstation License ingiudes te foliowing agensies a3 authonized usens:

Burmil County Sheritfs Ofice, OH
Stow Police Depariment, OH

Stow Fre Department, OH

Cuyahogs Falls Police Department, OH
Cuyahoga Falls Fire Departrment, OH
Boston Haights Police Daparmeni, OH

Munvoe Falis Police Department, OH
Nunroe Fa¥s Fire Depariment, OH
Silveriake Police Departmetit OH
Akron Police Department, OH

Akron Fire Departreent, OH
Tallmadge Police Department, OH

LI T T

|

&
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Exhibit A-1
Cuyahoga Falls Police Department Software to be replaced with above software

Computer Alded Dispatch
Combined LE/Fire/EMS CAD Multi-lurisdiciton

{aw Enforcement Records Software
Alarms Tracking and Billing
Bookings
Case Management
index Cards
LE Records Federal & State Compliance
LE Records Multi-lurisdiciton Base
Property Room Bar Coding

Public Safety Interface Software
AS/400 State/NCIC Interface
E-911 Interface
Fire Records Interface
Livescan Interface
On-line CAD Interface to State/NCIC

Photo Imaging Software
Capture/View Stations
Public Safety Line Ups/Mug Shots

Data Management and Retrieval Tools
Microsoft Word Interface

Mobile Software on the RS6000
Base Message Switch to NCIC

Mobile Client Laptop Software
LE CAD Via Switch
LE State/NCIC via Switch
Ohio Motor Vehicle Photo Download

Mobhile Software on the 400 Server
MDT/MCT Base LE CAD Interface

Aegis Link Software
L Additional New World Search Engine/ORI

<5 tyler
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Exhibit B
Invoicing and Payment Policy

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

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

1. Tyler Software.

1.1 License Fees: License fees will be invoiced 100% on the Effective Date.

1.2 Maintenance and Support Fees (including Esri and Embedded Third Party Software): Year 1
maintenance and support fees are waived for one (1) year from the Effective Date. Year 2
maintenance and suppott fees, at the rates shown in the Investment Summary, will be invoiced
50% on the first anniversary of the Effective Date and 50% eighteen (18) months from the Effective
Date. Subsequent maintenance and support fees, will be billed at our then-current rates annually
in advance of each anniversary of the Effective Date; provided, however, that your fees will not
increase by more than 3% per year, over the prior year, for the first five (5) maintenance renewal
terms following the Effective Date.

1.3 The Cuyahoga Falls Police Department Software set forth in Exhibit A-1 is being replaced by certain
components of Tyler Software contained in Exhibit A. As such, Tyler shall have no further
obligation to support the Cuyahoga Falls Police Department Software and Client shall have no
further obligation to pay the associated maintenance and support fees for the Cuyahoga Falls
Police Department Software upon the date Client begins making payments for the maintenance
and support fees relating to the Tyler Software added under Exhibit A.

1.4 Subscription Fees: Your initial subscription fees are invoiced when we make the product available
to you. Subsequent subscription fees are due annually in advance on the anniversary of that date
at our then-current rates.

2. Professional Services.

2.1 implementation, Conversions, Custom Software Interfaces, Travel Expenses and Other Professional
Services (including training): Service fees, as described in Exhibit A, will be billed and invoiced
according to the following milestones:
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Milel‘tnnesummaw-héuﬂptiun' Invoice Amount

Project Management S 191,840
Invoiced in monthly installments of $12,782.33 over 15-month project duration.
Travel and Living Expenses - billed as incurred S 136,000
Compiete and Approve the Project Plan 5 27,243
Base System Install {including CAD, RMS, Fire RMS, Mobile, Message Switch and
GIS) $ 27,243
Conduct Geo-File Setup and Training S 27,243
Conduct Build-Cut Training Sessions $ 27,243
Implement Custom Interfaces (Delivery of Requirements Documents) [ 19,200
Implement Custom interfaces {Installation and Acceptancs) S 19,200
Data Cenversion - Upon Acceptance of the Conversion Analysis Document C 96,750
Data Conversion - Upon Initial Delivery of the Converted Data $ 50,000
_Data Conversian - Hipon Conversion Design Document Signaff S 50,000
Brazos eCitation Impleshentation and Services S 43,208
Conduct End Usar Tralning 5 22,603
Cenduct Final Project Acceptance as defined in Section G(4} & 300,000
. TOTAL SERVICES: s 1,037,765

3. Other Services and Fees.

Brazos Hosting Fees: Brazos hosting Fees for the Tyler Software identified on the Investment
Summary are invoiced annuaily in advance on the Effective Date and will renew automatically for
additional one (1) year terms at our then-current Hosting Services fee, unless terminated in writing
by either party at least thirty (30) days prior to the end of the then-current term.

4. Third Party Products.

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

4.2 Third Party Software Maintenance: The first year maintenance fees for the Third Party Software, if
any, is invoiced when we make that Third Party Software available to you for downloading.

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

5. Expenses. The service rates in the Investment Summary include travel expenses. The Investment
Summary contains an estimate of travel expenses for this project; provided, however, we will bill such
expenses as they are incurred and only in accordance with our then-current Business Travel Policy,
plus a 10% travel agency processing fee. The travel expenses will be limited to the charges contained
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in the Investment Summary and any amounts over and above this amount will require prior written
authorization from Client. Our current Business Travel Policy is attached to this Exhibit B at Schedule 1.
Copies of receipts will be provided upon request; we reserve the right to charge you 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.

Payment. Payment for undisputed invoices is due within forty-five (45) days of the invoice date. We prefer to
receive payments electronically. Our electronic payment information is:

Bank: Wells Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 94104
ABA: 121000248
Account; 4124302472

Beneficiary:  Tyler Technologies, Inc. — Operating

.,i;:
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Exhibit B
Scheduie 1
Business Travel Policy

1. AirTravel
A. Reservations & Tickets

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

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

Except in the case of international travel where a segment of continuous air travel is scheduled to exceed
six hours, only economy or coach class seating is reimbursable.

B. Baggage Fees
Reimbursement of personal baggage charges are based on trip duration as follows:

= Up to five days = one checked bag
e 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 private automobile will be reimbursed at the current
IRS allowable rate, plus out of pocket costs for tolls and parking. Mileage will be calculated by using the

employee's office as the starting and ending point, in compliance with IRS regulations. Employees who
have been designated a home office should calculate miles from their home.

o
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B. Rental Car

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

C. Public Transportation

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

D. Parking & Tolls

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

3. Lodging

Tyler's TMC will select hotel chains that are well established, reasonable in price, and conveniently located
in relation to the traveler's work assignment. Typical hotel chains include Courtyard, Fairfield Inn,
Hampton Inn, and Holiday Inn Express. If the employee has a discount rate with a local hotel, the hotel
reservation should note that discount and the employee should confirm the lower rate with the hotel
upon arrival. Employee memberships in travel clubs such as AAA should be noted in their travel profiles
so that the employee can take advantage of any lower club rates.

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

Tips for maids and other hotel staff are included in the per diem rate and are not reimbursed separately.
4, Meals and Incidental Expenses
Employee meals and incidental expenses while on travel status are in accordance with the federal per

diem rates published by the General Services Administration. Incidental expenses include tips to maids,
hotel staff, and shuttle drivers and other minor travel expenses. Per Diem rates are available at

www.gsa.gov/perdiem,

A. Overnight Travel

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

\
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are governed as set forth below.

Departure Day

Depart before 12:00 ncon Lunch and dinner

Depart after 12:00 noon Dinner

Return Day

Return before 12:00 noon Breakfast

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

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

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

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

follows:
¢ Breakfast 15%
o Lunch 25%
¢ Dinner 60%

B. Same Day Travel

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

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

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

employee’s hotel charges for internet access it is reimbursable up to $10.00 per day. Charges for internet
access at airports are not reimbursable.
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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 otherwise defined will have the meaning assigned to such terms in the Agreement.

1.

3.

Term. We provide maintenance and support services on an annual basis. The initial term commences on
the Effective Date, and remains in effect for one year. The term will renew automatically for additional
one (1) year terms unless terminated in writing by either party at least thirty {(30) days prior to the end of
the then-current term.

Maintenance and Support Fees. Your year 1 maintenance and support fees for the Tyler Software are
listed in the Investment Summary, and your payment obligations are set forth in the Invoicing and
Payment Policy. We reserve the right to suspend maintenance and support services if you fail to pay
undisputed maintenance and support fees within forty-five (45} days of our written notice. We will
reinstate maintenance and support services only if you pay all past due maintenance and support fees,
including ali fees for the periods during which services were suspended.

Maintenance and Support Services. As long 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:

3.1 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 modify the Tyler
Software without our consent, our obligation to provide maintenance and support services on and
warrant the Tyler Software will be void;

3.2 provide telephone support during our established support hours: a) currently Monday through Friday
from 8:00 a.m. to 9:00 p.m. (Eastern Time Zone); b} emergency 24-hour per day telephone support, for
New World CAD only, seven {7) days per week for Licensed Standard Software. Normal service is
avallable from 8:00 a.m. to 9:00 p.m. (Eastern Time Zone)}. After 9:00 p.m., the New World CAD phone
support will be provided via pager and a support representative will respond to CAD service calls
within 30 minutes of call initiation;

3.3 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;

3.4 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

3]
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3.5 provide non-Defect resolution support of prior releases of the Tyler Software in accordance with our
then-current release life cycle policy.

4. Client Responsibilities. We will use alf reasonable efforts to perform any maintenance and support
services remotely. Therefore, you agree to maintain a high-speed internet connection capable of
connecting us to your PCs and server(s}). You agree to provide us with a login account and local
administrative privileges as we may reasonably require to perform remote services. We will, at our option,
use the secure connection to assist with proper diagnosis and resolution, subject to any reasonably
applicable security protocols. If we cannot resolve a support issue remotely, we may be required to
provide onsite services. In such event, we wili 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.

5. Hardware and Other Systems. If 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) Allinfrastructure 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

(¢) You will perform daily database backups and verify that those backups are successful.

6. 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; () maintenance and support of an operating system or hardware; (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.

7. Current Support Call Process. Qur current Support Call Process for the Tyler Software is provided Schedule
1 to Exhibit C.
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Exhibit C
Schedule 1
Support Call Process

If, after you have cut over to live production use of the Tyler Software, you believe that the Tyler Software is
Defective, as “Defect” is defined in the Agreement, then you will notify us by phone, in writing, by email, or
through the support website. Please reference http://www tylertech.com/client-support for information on how to
use these various means of contact.

Documented examples of the claimed Defect must accompany each notice. We will review the documented
notice and when there is a Defect, we shall resolve it at no additional cost to you beyond your then-current
maintenance and support fees.

In receiving and responding to Defect notices and other support calls, we will follow the priority categorizations
below. These categories are assigned based on your determination of the severity of the Defect and our
reasonable analysis. If you believe a priority categorization needs to be updated, you may contact us again, via
the same methods outlined above, to request the change.

In each instance of a Priority 1 or 2 Defect, prior to final Defect correction, the support team may offer you
workaround solutions, including patches, configuration changes, and operational adjustments, or may
recommend that you revert back to the prior version the Tyler Software pending Defect correction.

(a) Priority 1: A Defect that renders the Tyler Software inoperative; or causes the Tyler Software to fail
catastrophically.

After initial assessment of the Priority 1 Defect, if required, we shall assign a qualified product
technical specialist(s} within one business (1) hour. The technical specialist(s) will then work to
diagnose the Defect and to correct the Defect, providing ongoing communication to you concerning
the status of the correction until the Tyler Software is operational without Priority 1 defect.

The goal for correcting a Priority 1 Defect is 24 hours or less.

(b) Priority 2: A Defect that substantially degrades the performance of the Tyler Software, but does
not prohibit your use of the Tyler Software.

We shall assign a qualified product technical specialist(s) within four (4) business hours of our receipt
of your notice. The product technical specialist will then work to diagnose and correct the Defect.
We shall work diligently to make the correction, and shall provide ongoing communication to you
concerning the status of the correction until the Tyler Software is operational without Priority 2
Defect.

4
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The goal for correcting a Priority 2 event is to include a correction in the next Tyler Software release.
{c) Priority 3: A Defect which causes only a minor impact on the use of the Tyler Software.

We may include a correction in subsequent Tyler Software releases.

FJ
. < tyler
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Exhibit D
Statement of Work

We will deliver the services set forth in the Investment Summary as set forth in the Agreement and, as
applicable, as further detailed in this Statement of Work. Except as expressly stated in the Agreement,
none of the services we provide you under the Statement of Work are services related to hardware or
third-party products. Whenever possible, we will provide services remotely so as to control travel
expenses. All service fees and expenses are payable according to the Invoicing and Payment Policy.
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Exhibit D
Schedule 1
Professional Services

1, Project Management Services

We shall act as Project Manager to assist you in implementing the Tyler Software. Project Management Services

include:

f)

Developing an Implementation Plan;

Providing revised Implementation Plans (if required);

Providing monthly project status reports; and

Facilitating project status meetings

e a project review (kickoff) meeting at your location

o progress status meeting(s) during implementation via telephone conference or at
your location; and

e a project close-out meeting at your location to conclude the project.

Consultation with other vendors or third parties, if necessary.,

2. Implementation and Training Support Services

Implementation and training support services have been aliocated for this project as described in the Investment
Summary. Avoiding or minimizing custom or modified features will aid in keeping the support costs to the
amount allocated. The recommended implementation and training support services include:

a)
b)
c)

implementation of the Tyler Software;

Training you or assisting with your training on the Tyler Software; and

tailoring of Tyler Software by our technical staff and/or consultation with our technical
staff.

The project management, implementation and training support services provided by us may be performed at
your premises and/or at our headquarters in Troy, Michigan (e.g., portions of project management are
performed in Troy).

3. Interface and/or Fixed Installation Services

We shall provide interface installation services as described in the Investment Summary.

Our GIS implementation services are to assist you in preparing the required GIS data for use with the Tyler
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Software. At a minimum, you will be required to provide an accurate street centerline layer and the appropriate
polygon layers needed for Unit Recommendations and Run Cards in an industry standard ESRI file format
{Personal Geodatabase, File Geodatabase, Shape Files). You are responsible for having clearly defined
boundaries for Police Beats, EMS Districts and Fire Quadrants. If necessary, we will assist you in creating the
necessary polygon layers (Police Beats, EMS Districts and Fire Quadrants) for Unit Recommendations and Run
Cards. We are not responsible for the accuracy of or any ongoing maintenance of the GIS data used within the
Tyler Software.

4, Hardware Quality Assurance Service

We shall provide Hardware Systems Assurance of your.NET server(s).

a)  Hardware Quality Assurance Services (Disaster Recovery Environment):
Hardware Systems Assurance and Software Installation:
- Assist with High Level System Design/Layout
- Validate Hardware Configuration and System Specifications
- Validate Network Requirements, including Windows Domain
- Configure Disaster Recovery (VMware SRM)
- Install Operating System and Apply Updates
- Install SQL Server and Apply Updates
- Install New World Applications Software and Apply Updates
- Establish Base SQL Database Structure
- Configure System for Electronic Customer Support (i.e. NetMeeting)
- Tune System Performance Including Operating System and SQL Resources
- Test High Availability/Disaster Recovery Scenarios (if applicable)
- Provide Basic System Administrator Training and Knowledge Transfer
- Document Installation Process and System Configuration

5. Message Switch Operating System Assurance Service

We shall provide Message Switch Operating System Assurance, which includes:

a) Message Switch Operating System Assurance Services:
Operating System Assurance and Software Installation Services:
- Install and update Red Hat Linux Operating System
- Build system user-ids and applicable authorizations
- Migrate all Message Switch data from the old server to the new server (if
applicable)
- Verify all scripts are adjusted for new machine
- Migrate all source code from old machine to the new machine
- Compile New World Message Switch programs
- Assure Message Switch operation in the live environment
- Adjust any tables as needed during the assurance phase

wg}.' tyler
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6. Decision Support Systems {DSS) Implementation Services

We will provide you with implementation of licensed DSS software modules. The implementation will include
installation, training, and configuration of DSS modules. The recommended implementation and training shall
include:

a) One or more consuitative session(s) {onsite} with executive command staff to discuss data needs and
information requirements for decision making. You are responsible for ensuring that appropriate
command level personnel/decision makers are available for this session.

b} Solution design and review sessions to document and collaboratively analyze tools and dashboards to
assist with data needs and decision making as discussed during the consultative session(s). Your sign off
will be required on agreed upon requirements of reporting cubes and dashboards.

¢) Installation and configuration of DSS software.

d} On-site training session(s) to provide an overview of using each DSS licensed module including basic
reporting and dashboard creation and other standard features.

e) Installation of your specific reporting cube(s) and dashboard(s) as agreed upon during solution design
and review. Enhanced package includes up to 12 reporting cube(s) or dashboard(s).

'
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Exhibit D
Schedule 2
Data File Conversion Assistance

We will provide conversion assistance to you to help convert the existing data files specified below. If additional
files are identified after contract execution, estimates will be provided to you prior to us beginning work on
those newly identified files.

General

1.

A data conversion analysis and assessment to verify the scope of effort for the project will be
conducted for Summit County, Stow, Cuyahoga Falls, Fairlawn and Akron. A revised cost estimate for
the data conversion may be provided at the conclusion of the assessment. You may elect to cancel or
proceed with the conversion effort based on the revised estimate.

Each community’s data conversion effort includes data coming from one unique database or source,
not multiple sources; unless identified within the investment summary description.

No data cleansing, consolidation of records, or editing of data will be part of the data conversion effort.
Any data cleansing, removal of duplicate records, or editing must take place by you prior to providing
the data to us.

Qur Responsibilities

1. We will create and provide you with a conversion design document for signoff prior to beginning
development work on the data conversion. No conversion programming by us will commence until
you approve this document.

2. We will provide the data conversion programs to convert your data from a single data source to the
Tyler Software for the specified files that contain 500 or more records.

3. As provided in the approved project plan for conversions, we will schedule on-site trips to your
location in order to conduct the following:

a. Conversion Analysis,
b. Assistance for Mapping and Testing, and
c. Conversion Go-Live Implementation and Support
You will be responsible for travel expenses as set forth in the Invoicing and Payment Policy.
4. We will provide you up to three (3) test iterations of converted data. One test iteration consists of:
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a. Running a conversion test in your test environment,
b. Your reviewing a conversion test and responding in writing to us {see Client responsibilities
paragraph 3 below)},
We correct or otherwise respond to issues discovered and reported by you,
We will conduct internal testing to verify corrections, and
e. Both parties planning for the next test iteration and/or the live
implementation.

o n

5. Tylerwill provide warranty coverage for any conversion-procedure-related issue reported by Client to
Tyler within thirty (30} days after the conversion is run in the live database.

Client Responsibilities

1. You will extract data from the legacy system to submit to us. Data will be submitted to us in one or
more of the following formats:

AS/400 files (SAV flles),

Microsoft SQL Server database,

Microsoft Access database,

Microsoft Excel spreadsheet,

Visual Fox Pro database or similar format (.dbf files),

An ASCll-format delimited text file (including embedded column headings and text
delimiters), or

g. An ASCil-format fixed-width file (along with structured column definitions in an electronic
format suitable for parsing, such as a spreadsheet or document table).

*s0p0ow

Data may be delivered using any common media or data-delivery format such as }%-inch tape (A5400),
Ultrium 1 Tape (AS/400), CD, DVD, USB device, hard drive, or FTP server.

In the event that you request data extraction assistance from us, data extraction services shall be billed
at our then-current rates, according to the Agreement.

2. You will respond to each test iteration in writing, on a form provided by us, either:

a. Indicating acceptance that the Data Conversion Process is ready for the final conversion, or
b. Indicating a list of changes that need to be applied to the Data Conversion Process for the
next test iteration.

Up to three (3) test iterations are provided as part of the Data Conversion Process. After the third (37)
test iteration, you shall pay our then-current flat fee for each additional test iteration. You will
promptly review each test iteration when delivered by us. Prompt review by you will reduce the
likelihood that a need for additional test iteration(s) may arise due to an extended delay between
delivery of a test iteratlon and its review.

3. A data dictionary (data descriptors) containing all data elements must be provided to us for each file
submitted with the media.
’ﬁ
Y
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4, As provided in the project plan for conversions, you will provide a dedicated resource in each
application area to focus on conversion mapping and testing. This includes dedicating a support
personis) whenever our staff is on site regarding conversions. Roughly a one to one ratio exists for
your commitment and our commitment. You understand that thorough and timely testing of the
converted data by your personnel is a key part of a successful data conversion.

5. You agree to promptly review and signoff on both the conversion design document, and on the final
conversions after appropriate review.

Only one data source from each agency (Summit County, Stow and Akron) for each of the files described in the
Investment Summary will be provided.

Cuyahoga Falls will include a data conversion from New World 400 as listed below.
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MASTER FILES

Master Names

PSAADR Addresses PSINBR Jacket ID Numbers

PSGADR Global Addresses PSIBUS Jacket School / Business Information

PSAJCK lacket Master PSPADR facket Previous Address

PSALIS Alias Master PSPHCN Jacket Additional Contacts

PSASSC Known Associates PSSMTH Jacket Scars / Marks / Tattoos / Handicaps

PSBUSN Business Additional Characteristics PLFSB) Field Investigation Subjects (if applicable)

PSCHAR Jacket Additional Characteristics FRSUBJ Fire Records Investigation Subjects (if
applicable)

PSCRIM Jacket Criminal Characteristics OPSUBJ Orders Of Protection Subjects (if
applicable)

PSFPRT Person Fingerprints

Master Property

PLPROP Property I PLOWNR Owner information

PSPITM Property item ‘ PSJITM Jacket Associated Items

i

Master Gun

PSGUNS Global Guns PSIGUN Jacket Associated Guns

Master Vehicles

PSVHCL Vehicles PSIVHL Jacket Associated Vehicles

Statutes

PLCRIM Crime Codes PSSTAT Statutes

. ¢ tyler
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CAD

Calls For Service

CDPLAT CAD - Plate Information PLQDSP Cleared Dispositions

CDPLOG CAD - Personnel History Log PLQUIK Incidents

CDULOG CAD - Unit History Log PLSPVM Suspect Vehicle

PLIDSP Cleared Dispositions PSDOCI Document Processing Document Index

PLINCD Incidents PSFDOC Document Processing Free Form
Documents

PLNADR Incident Additional Name/Address CEHIST E911 History

CDHOUS CAD - House Watch

Run Cards

GORCRD GEO - Run Card Master GOQUAD GEO - Quad. Exceptions

GORCAM | GEO - Run Card Assighments

Alarms

CAAACT Alarm Account History CAINVH Alarm Invoice History
CAAMST Alarms Master CASUBJ Alarms Subject

CAEDIT Alarm Transaction Edits CATRAN Alarm Transaction History
Incidents

CDPLAT Plate Information PLSPVYM Suspect Vehicle

PLIDSP Cleared Dispositions PSREVU Generic Review Date Master
PLINCD Incidents PLINDX Index Cards

PLNADR Incident Additional Name/Address

&
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RMS

(Sce above for incidents)
Cases
PLOWNR | Owner Information PLEQKA Officer Killed/Assulated file
PLPDSP Property Disposition PLMISS Missing Persons
PLPHST Police Case Property History PLOFNS Case Offense
PLPLAB Property Lab/Evidence PLOSMO Offender/Suspect MO
PLPLOC Property Location PLSHST Case Status History
PLPROP Property PLSPVM Suspect Vehicle
PLPTRN Property Custody Transaction PLSREL Case Subject Related Offenses
PLASOC Associated Cases PLSVOR Victim Offender Relationship
PLCASE Police Cases PLSYWIMI Case Subjects
PLCSAS Officer Case Assignments PSREWVU Generic Review Date Master
PLSOLY Case Solvability Factors
Arrests
BKSCHG Bookings / Courts Supplemental Charges PLACIN Arrest Court records
PLAARM Adult Arrests PLUARM Juvenile Arrests
PLABCF Global Charges ! PLSCHG Case/Arrest Supplemental Charges
|
Tickets
PLABCF Global Charges TKSCHG Ticket Supplemental Charges
TKCORT Ticket Charges i TKTCKT Ticket
TKISSU | Issued Tickets | TKVOID Tickets Voided
TKNYST New Yerk State Ticket Supplement ]
Accidents
é PLACCC State Accidents SCTABE Table Entrfes Master (Used for reference
; only)
PLACCM State Accident Unit PSVHCL Vehicles
PLACCN State Accident Unit Names PSGADR Addresses
PLACCT State Accident Tickets PLACCMNY | State Accident Unit - New York {if
applicable}
PLACCY State Accident Vehicles PLACCYNY | State Accident Venicles - New York {if
applicable}
| i
| Field Investigations
' PLFINV Field investigations —: PLFIAC Field Investigations Associated Cases
i PLFSBJ Field Investigations Subjects :
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Contact Cards

PSROLO Card File Master PSROLC Card File Contacts

Wants and Warrants

PSWANT Wants and Warrants Issued PSWCHG Wants and Warrants Charges

Personnel Training

PLOEDC Officer Education

Officer Equipment

PLOINV Officer Equipment Issued

Orders Of Protection

OPMAST Orders Of Protection Master File OPLOCT Orders Of Protection Locations

OPSUBIJ Orders Of Protection Subjects OPUSRD Orders Of Protection User Defined

Impounded Vehicles

PLTOWD Impounded Vehicle Master

Narratives

PSDOCI Document Processing Document Index SCTABE Table Entries Master (Used for reference

only)

PSFDOC Document Processing Free Form SCTABM Table Master (Used for reference only)
Documents

NCINTD Narcotics Intelligence PSDMST Document Processing Master

PLCUSR Case User Defined OPUSRD Orders Of Protection User Defined

PLFINV Field Investigations PLFSBJ Field Investigation Subjects
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Exhibit D
Schedule 3
Customer Requested Standard Software Enhancements and/or Custom Software

1. Definition

We will provide you requested standard software enhancements and/or custom software services as discussed
below. You agree to cooperate in limiting the scope of those modifications and enhancements, as described

below.

An analysis and assessment to verify the scope of effort for these services will be conducted. A revised estimate
for the enhancements/customizations may be provided at the conclusion of the assessment. You may elect to
cancel or proceed with the enhancements/customizations based on the revised estimate.

Capabilities included in the initial scope:

a) Custom Software/Interface(s)
While we will provide reasonable consultation, you are responsible for obtaining
technical contacts and/or technical specifications from the third parties involved.

(1) OH eCrash Interface (one-way)
Tyler Technologies will provide an interface that will import accident data from OH
eCrash to New World Public Safety Accident module.

(2) Matrix Court Case Export
Tyler Technologies will provide an interface that will export case data from New
World Public Safety to Matrix Courts.

(3} AXON On Body Camera interface (one-way)
Tyler Technologies will provide an interface that will export call for service data,
including officer data, from New World Enterprise CAD to Taser Axon.

2. Methodology to Provide Enhancements and/or Custom Software
a}  Our Responsibility

As part of our delivery of these services, we will:

{1) Review the required features for the items set forth in paragraph 1, above, with you.

%
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(2)

{3)
(4)

For an enhancement or custom software requiring over seven (7) days of services, we will utilize the
design document procedure described below. For enhancements or custom software that require

Prepare a Requirements Document (RD} to include:
o Detailed description of the required feature

* menusamples

* screen samples

¢ report samples

Conduct the programming and programming test.

Provide the associated in-scope training, testing and/or other support services.

less than seven (7) days of services, we will use a Request for Service (RFS) procedure.

procedures are reviewed with you at a pre-installation planning meeting. The RFS procedure utilizes
a form with a narrative description and supporting documentation if applicable to define the work

to be done.

b}  Desien and Development Procedure

(1)

(2)
(3)

(4)

(5)

Activity

We will work with your staff in completing the RD. You
agree to be reasonable and flexible in not attempting to
design the modifications to be more extensive than called
for in the scope (cost and schedule) of this project.

Woe submit completed RD to you.

You will review and sign off on the RD. Once you sign off
on the RD, any subsequent changes must be documented
along with the impact on pricing and schedule, if any. No
programming will be done by us until the formal sign-off
and your authorization to proceed in writing.

We complete programming from RD and provide the
associated deliverable to you.

You test software modification based on RD.
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3.  Third Party Responsibilities

a)  The third-party will provide a documented API that will allow access to required data via & file
transfer, web service, or TCP/IP.

b)  We will not be responsible for making any modification in the 3rd party software to support this
interface.

¢}  The third-party will work with us and you *o test the interface.

The custom interfaces we agree to deliver to you under this Agreement are set forth in the Investment Summary
and the Interface Control Documents (ICDs) listed in the following pages.
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Interface

Matrix Court Case Export

Direction

Export

Third Party

Matrix

Record Type

Global Subject; Global Vehicle; Case

Detailed Description

Assumptions

Tyler Technologies will provide an interface that will export case data from New
World Public Safety to Matrix Courts.

The export of data will be a batch process that will occur at a frequency configurable
by the customer. The interface will support one transfer method and format. Data
may be transmitted as a file, through a web service, as a TCP message or other
agreed upon protocol,

The interface will be limited to fields that exist in the New World case module. No
new fields will be added to the database or user screen.

1. The third-party will provide a documented API that will allow access to
required data via a file transfer, web service, or TCP/IP.

2. New World System will not be responsible for making any modification in
the 3rd party software to support this interface.

3. The third-party will work with New World Systems and the customer to test
the interface.

Interface

OH eCrash Import

Direction

Import

Third Party

OH eCrash

Record Type

Global Subject; Global Vehicle; Accident

Detailed Description

Tyler Technologies will provide an interface that will import accident data from OH
eCrash to New World Public Safety Accident module,

The interface will attempt to match the inbound subject and vehicle data with
existing records in New World. When a match is not found, a new record will be
created. If a pdf document is included with the data, the document will be attached
to the accident record.

The import of data will be a batch process that will occur at a frequency configurable
by the customer. The interface will support one transfer method and format. Data
may be transmitted as a file, through a web service, as a TCP message or other

5,
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agreed upon protocol.

The interface will be limited to cormmmon accident fields in the New World accident
modaule. State specific fields will not be imported. No new fields will be added to the
database or user screen.

Assumptions 1. The third-party will provide a documented API that will allow access to
required data via a file transfer, web service, or TCP/IP.
2. New World System will not be responsible for making any modification in
the 3rd party software to support this interface.
3. The third-party will work with New World Systems and the customer to test
the interface.

Interface Taser AXON Call Export
Direction Export

Third Party Taser Axon Body Worn Camera
Record Type Call for Service

Detailed Description

Tyler Technologies will provide an interface that will export call for service data,
including officer data, from New World Enterprise CAD to Taser Axon.

The export of data will be a batch process that will occur at a frequency
configurable by the customer. The interface will support one transfer method
and format. Data may be transmitted as a file, through a web service, as a TCP
message or other agreed upon protocol.

The interface will be limited to fields that exist in New World Enterprise
CAD. No new fields will be added to the database or user screen.

Assumptions 1. The third-party will provide a documented API that will aliow access to
required data via a file transfer, web service, or TCP/IP.
2. New World System will not be responsible for making any modification
in the 3rd party software to support this interface.
3. The third-party will work with New World Systems and the customer to
test the interface.

<
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Exhibit E
Additional Terms for Brazos Components

We will provide you with the Brazos components of Tyler Software indicated in the Investment Summary of your
License and Services Agreement. The terms and conditions contained in this document only apply to our
provision of those applications. Capitalized terms not otherwise defined will have the meaning assigned to such
terms in your License and Services Agreement.

1. Additional Definitions. The following definitions shall apply to this Exhibit:

2.

1.1

12

1.3.

14,

“Brazos Components” means the Brazos software components of Tyler Software identified in the
Investment Summary.

“Hosting Services” means the hosting services Tyler will provide for the Brazos Components for the fees
set forth in the Investment Summary. Terms and Conditions for the Hosting Services are set forth in this
exhibit.

“SLA” means the service level agreement applicable to the Hosting Services for the Brazos Components.
A copy of Tyler’s current SLA is attached hereto as Schedule 1 to this exhibit.

“Third Party Services” means the services provided by third parties, if any, identified in the Investment
Summary.

Hosting Terms for Brazos Components.

2.1

2.2,

2.3.

We will either host or engage Third Party Services in order to host the Brazos Components set forth inthe
Investment Summary for the fees set forth therein. You agree to pay those fees according to the terms of
the Invoicing and Payment Policy. In exchange for those fees, we agree to provide the Hosting Services
according to the terms and conditions set forth in this Exhibit, and the other applicable terms of the
Agreement. If you fail to pay those fees, we reserve the right to suspend delivery of the applicable
Hosting Services after advance written notice to you of our intention to do so.

In our sole discretion, we may elect to migrate the Hosting Services to a replacement system (including
our own) and will undertake reasonable efforts to complete such transfer during maintenance windows
as set forth in the SLA. We will undertake reasonable efforts to provide you with advance written notice
of any such transfer. You agree to provide all reasonable assistance and access in connection with any
such transfer. In the event the Brazos Components are transferred to our data center and we provide
hosting services directly to you, the terms of the SLA will also apply.

The initial term for the Hosting Services is one (1} year. Thereafter, the term will renew automatically for
additional one (1} year terms, unless terminated by either party at least thirty (30} days in advance of the
upcoming renewal date.

>,
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2.4, Where applicable, we will perform or cause to have performed upgrades of the applications, hardware,
and operating systems that support the Hosting Services. These upgrades are performed in commercially
reasonable timeframes and in coordination with third-party releases and certifications. We will make
available information on industry-standard minimum requirements and supported browsers for accessing
the Hosting Services.

- tyler
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Exhibit E

Schedule 1
Service Level Agreement

Agreement Overview

This SLA outlines the information technology service levels that we will provide to you to ensure the
availability of the Hosting Services that you have requested us to provide. All other support services are
documented in the applicable Support Call Process. All defined terms not defined below have the meaning set
forth in the Agreement.

Definitions

Attainment: The percentage of time a service is available during a billing cycle, with percentages rounded to
the nearest whole number.

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

Downtime: Those minutes during which the applicable software products are materially unavailable for your
use. Downtime does not include those instances in which only a Defect is present.

Service Availability: The total number of minutes in-a billing cycle that a given service is capable of receiving,
processing, and responding to requests, excluding maintenance windows, Client Error Incidents and Force
Majeure.

Service Availability

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

Client Responsibilities

Whenever you experience Downtime, you must make a support call according to the procedures outlined in
the applicable Support Call Process exhibit. You may escalate through the hosting hotline. You will receive a
support incident number. Any Downtime is measured from the time we intake your support incident.

To track attainment, you must document, in writing, all Downtime that you have experienced during a billing
cycle. For purposes of this Service Level Agreement, billing cycle shall be based on each calendar quarter. You
must deliver such documentation to Tyler within thirty (30) days of a billing cycle’s end.

5
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The documentation you provide must substantiate the Downtime. it must include, for example, the support
incident number(s) and the date, time and duration of the Downtime(s).

Tyler Responsibilities

When our support team receives a call from you that a Downtime has occurred or is occurring, we will work
with you to identify the cause of the Downtime (Including whether it may be the result of a Client Error
Incident or Force Majeure). We will also work with you to resume normal operations.

Upon timely receipt of your Downtime report, outlined above, we will compare that report to our own outage
logs and support tickets to confirm that a Downtime for which Tyler was responsible indeed occurred,

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

Client Relief

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

Notwithstanding the above, the total amount of all relief that would be due under this SLA will not exceed 5%
of the fee for any one billing cycle. Issuing of such credit does not relieve us of our obligations under the
Agreement to correct the problem which created the service interruption. A correction may occur in the billing
cycle following the service interruption. In that circumstance, if service levels do not meet the corresponding
goal for that later billing cycle, your total credits will be doubled, with equal relief being provided in that later
billing cycle.

Client Relief Schedule

Targeted Attainment Actual Attainment Client Relief
100% 98-99% Remedial action will be taken at no
additional cost to you.

100% 95-97% Remedial action will be taken at no
iadd itional cost to you. 4% credit of
‘ee for affected biliing cycle will be
posted to next billing cycle

100% <95% Remedial action will be taken at no
‘?dditional cost to you. 5% credit of

ee for affected billing cycle will be
posted to next hilling cycle

You may request a report from us that documents the preceding billing cycle’s Service Availability, Downtime,

L]
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any remedial actions that have been/will be taken, and any credits that may be issued. That report is available
by contacting the hosting hotline through the support portal(s).

Applicability

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

We perform maintenance during limited windows that are historically known to be reliably jow-traffic times. If
and when maintenance is predicted to occur during periods of higher traffic, we will provide advance notice of

those windows and will coordinate to the greatest extent possible with you. When maintenance is scheduled to
occur, we will provide approximately two (2) weeks’ advance written notice to the contact information that you
supply on your notification form. When emergency maintenance is scheduled, you will receive an email at that
same contact point.

Force Majeure

You will not hold us responsible for meeting service levels outlined in this SLA to the extent any failure to do so is
caused by Force Majeure. In the event of Force Majeure, we will file with you a signed request that said failure be
excused. That writing will include the details and circumstances supporting our request for relief with clear and
convincing evidence pursuant to this provision. You will not unreasonably withhold your acceptance of sucha
request.
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Exhibit F
Third Party End User License Agreement

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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END USER LICENSE AGREEMENT @ redhat
RED HATE ENTERPRISE LINUXE AND RED HAT APPLICATIONS . .

PLEASE READ THIS END USER LICENSE AGREEMENT CAREFULLY BEFORE USING SOFTWARE FROM RED HAT. BY USING RED HAT
SOFTWARE. YOU SIGNIFY YOUR ASSENT TO AND ACCEPTANGE OF THIS END WSER LICENSE AGREEMENT AND ACKNOWLEDGE YOU
HAVE READ AND UNDERSTAND THE TERMS. AN INDIVIDUAL ACTING ON BEHALF OF AN ENTITY REFRESENTS THAT HE OR SHE HAS
THE AUTHORITY TO ENTER INTO THIS END USER LICENSE AGREEMENT ON BEHALF OF THAT ENTITY. IF YOU DO NOT ACGEFT THE
TERMS OF THIS AGREEMENT, THEN YOU MUST NOT USE THE RED HAT SOFTWARE. THIS END USER LICENSE AGREEMENT DOES NOT
PROVIDE ANY RIGHTS TO RED HAT SERVICES SUCH AS SOFTWARE MAINTENANCE, UPGRADES OR SUPPORT. PLEASE REVIEW YOUR
SERVICE OR SUBSCRIPTION AGREEMENT(S) THAT YOU MAY HAVE WITH RED HAT OR OTHER AUTHORIZED RED HAT SERVICE
PROVIDERS REGARDING SERVICES AND ASSOCIATED PAYMENTS.

This ent user Soense agresment (EULAT) govems the use of any of the versions of Red Haf Enterprise Linw, cerizin other Red Hat software
applications that molude o refer to this lieense, and ny relaied updales, soulte cOJE. BRREITARCE, struchure and organizaton {the “Frograms®),
regarcisss of the delfivery meshanism.

1. License Brani Sublest to e foliowing Semns, Red Hat, ins. {Red Hat") grants to you 3 perpetusl, wotdwide lisense to Hw Progrzms (most of
wihich mohde mukiple sofware components) gumsuant to the GNU General Public License v.2. The license agresment for each sofftwane
component is oceted in tie software component’s SeUTHE code and PATTES you fo f. copy, modiy, and rediEritate the soltvare component
[subject to certam chligations in sore cases), both m source code and binary code fooms. with the exceplion ¢f (a) certain binary only finmware
somponents and () the Fmages identified in Section 2 belew. The liensk rights for the binary only firmvware componems are located with fie
somponenis Semseives. Thir EULA pectains solely 1o the Programs and does niot fimit your rights under, or grant you rights that supersede,
the lisense terms of any patticulat component.

2.  Intellerica) Property Riphts. The Programs and each of thelr components are cwned by Red Hat ang ciner licensars and are protecied under
copyTipht iaw and under othesr laws as appicatie. Tile fo ihe Programs and any component, o 1o any cOpy. medifisation. or mergsd portion
ehall remain eith Red ~at and other licensors, subject to the applicable fioense. The Red Hat" tademark and he “Shadowman” ingo are
regisieed yademarks of Red Hal in the US. and olher colmries. This EULA does not pemt you i distribute the Programs or their
comgeonenis Lsing Red Hat's rademans, mpsrdess of whether the copy has been modified. You may make 3 commercial nedigrbution of the
Frograms enly i {3} pemaitied under a separate written agreement with Red Hat authorizing sush commercial redistridution, or () you remove
and replace all cotumences of Red Hat rademaris. Modifioatons 1o the sofware may comupt the Frograms. Yeu should read the information

A pdhat comiz i afirademaiy before distributing a copy of the Programs.

3. Limited Wamranty. Excest a3 spacfically stated in this Seotion 2, 2 separate agreemant with Red Hat, or a Feense fora parfzuiar component,
{o the masimum: exiznt permnitied under applicatie izw, the Programs and the components are provided and licensed "as is" without
wattarty of any kind, expressed o7 imglied, including the implizd waraniies of merchaniablity, non-irfringement or fitness for a
partizular purpose. Red Hat warman's thaf the media on wivich the Frograms and the components are provided will be free from defects in
materials 2nd manufseare wider nommal use for 2 period of 30 days from the date of Jelvery 1 you. Keither Red Hat nor i affiliabes warants
fhat the funsfons comimined in fhe Programs wil meet your equirements or that ihe operation of the Programms will be entirely error e, appear
or perform precisely as desorbed in the actompanyng decumenation, or comply with regulatory requinements. This warranty extends anly
:li the party that purchases subseription services for the Prograws from Red Hat andior iis affiliatss or a Red Hat avthorized

striduior.

4. Livitation of Remedies and Liabiity. To the maximum extert petmitted by appicable law, your exclusive remedy under this EULA is o
refum any defective media within 30 days of delivery along with 3 copy of your payment receipt and Red Hal at s opfion, will replace i or
redund $he money you paid for the medis. To the maximum extent parmitted under applicable law, under no gircurnstances will Red Hat,
it affiliaies, any Red Hat avthorized distributor, or the licensor of any component provided to you under this EULA be Lable {o you
for any incidental or conseqoential damages, including lost profits or lost savings asising out of the use or insbiity o use tha
Programs or any component, even & Red Hat, i3 affilates, an authorized distributor andfor licensor has been advised of the
possibility of such damages. In no event shall Red Hat's or its affillates’ fiakilily, an authorized distributor’s Hability or the lishility of
the ficensor of a component provided to you under this EULA exceed the amount that you paid to Red Hal for the media under this
EULA

5. Export Control. As required by 1he laws of the Unifed States and other countrizs, you represent and vsamard $hat you: (a) understang inat the
Srograms and ine components may be subject to export confrels under fie UE, Commene Deparimen®'s Export Administrafion Reguiations
{EAR"]: [b) are rot located in a pronibited desiinalion country under the EAR or LS. sanstions regulations {cumently Cuba, iran, irae, North
Korea, Sudan and Syria, subject 1o change as posed by the United Swales governmenty; (c) will not export, re-expen, of manster the Programs
t2 any pronitied destination o persans or entities on the U.S. Bureau of industty and Securily Deniag Parties List or Enfity List, or the U5,
Office of Foreign Assels Contred list of Specially Desipnated Nationals and Sivcked Pessons, of any similar lists mainiained by other countries,
withoun the necessary export lsense(s) o7 authorization(s); () wil not use of fransfer the Programs for use in Coanecion win any nuclesr,
chemizal or hinlogical weapons, missie lechaology, or miliary end-uses whate prehibited by an appleabie ams embarge, unless authonzed
by the retevant government sgency by regulation or specific foense; {e) understand and agnes thal # you are in fre United States and export or
fransfers the Programs to eighie end users. you will, io fle extent required by EAR Seciion 740,17 e}, submit semi-annual eports 1o tha
Commarce Department's. Bureau of industry and Security, vhich include e name and address {induoding aguniry} of each transferee; and (@)
understand that courdiss ioludng the United Sta'es may restrict the import, use, or export of encryphion produsis fwnioh may include Hie
Erograms and the semponenis) and agree that you shall be soiely responsisie for compliano with any sush import, use, oF expart resinations.
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€ Third Party Programs. Sed Hei may digtnibuts (1 party sefieare programs it the Progiams ihet are il pat of the Frograms. These (id
PETY PIGRrETRE BN Aot Feguited 1 run the Paogiemee, 2t provited 35 2 CONWETIENS: 1 you, BN 37 ubjBel 1 el own lianes e, The
liegnise i2rms giler ascompany fis Rirg pany sofware proprams of oan be viewed & hitp/ ey redhat comBisenses/thidpatyleula himi F
you 0o nad apred b 30ide by e apnisable licenee g o7 the third paty stfate mrograms, Man you My net msist] em, B vou wigh (o
ingsall the 1 pary sofuars RTOGTaME O MOTE AN ONE SYEIeT of TENES the TS paNY IoReEe OEaME 19 3Tothes pary, than Vou MUk
ORI the fizenger of the apicadls $rd paty sofenare programs,

7. Gensral I 3oy provition of diis EULA is meld @0 be wrenforcsstle. the eroroaabilty of the iemeining provisions ehalf not be s¥ecied. Ay
sz, comiizwetsy of dizpvte aTiEig wnder o ralating fo $hisg EULA shal b gowamad by £ fame of the Srase of New Yok sed oF the United
SnieE, wADUL tepatY 10 sy conflict of izea provisionz. The vights and obiigations o Te partes to in's UL ehall not be povamed Oy e
United Naztiong Gonvsatian on the Intemationg! Saie ¢f Soods.
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